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CASINOS JlMNa 

ISLE OF CAPRI CASINOS, INC. AGREES TO SELL 
ISLE CASINO HOTEL BILOXI TO GOLDEN NUGGET BILOXI, INC. 

St. Louis, MO, March 5 /PRNewswire/ — Isle of Capri Casinos, Inc. (NASDAQ: ISLE) amiomiced today llml it Ims entered into a 
definitive purchase agrcement whh Golden Nugget Biioxi, Inc. a wholly owned subsidiaiy of Landrx''s, inc.. to sell its Isle Casino 
Hotel in Bilo.xi, Mississippi. 

Under Uie terms of IIK agreemeni, Golden Nugget Biioxi, Inc. has agreed to pay Isleof Gipri Casinos, Inc. approximately' $45 
millioa The iransiiction is expecled lo close in approximalely six lo nine monilis, subjeci to regulatory- approval and other custoiimrx' 
closing conditions. 

Virginia McDowell, presidem mid cluef execuUve officer of Isle of Capri, commented "Tlus transaction allows us to monetize mi asset 
al a deleveraging price We Imve enjoyed 20 yeirs of owning mid operating Isle Casino Hotel Bilo.xi and we appreciate the Imrd work 
and dedication of our lemn. Moving fonvard we plan to continue implenicniation of several initiatives to improve die product offering 
al our properties including the continued roll out of our exciting Fanners' Pick Buffet and lhe, rebranding of several of our casinos to 
UK Lady Luck Brand including die recently announced rebrand of our casino in Vicksburg. Miss." 

ABOUT ISLE OF CAPRI CASINOS, INC. 
Isle of Capri Casinos, hie is dedicated to providing its customers wilh an excepUonal gaining and entertainment experience al each of 
its 15 ciisiiio propenies. Tlie Company owns and operaies ciisinos in Biioxi, Lula, Natchez.and Vicksburg, Mississippi; Lake.Clmries, 
Louisiaai; Bettendorf, Davenport, Marquette and Waterloo, lovva;Booiivi!le, CahiilieisvUle and Kansas (Tily, Missouri, two casinos in 
Black Hawk. Colorado, and a casino and liamess track in Ponipano Bciich, Florida. Tlie Compmiy was chosen lo develop a new, Isle-
bnmded ganiing facihly inCapeGirardeau, Missouri, vvluch is expected to, open by.Thariksgiv-ing 2012. Additioimlly, the Gompimy 
and its pamier Nemacolin Woodlands Rcsort vvere selected lo be awarded a "resort license" fora casino al Nenuicolin Woodlmids 
Resort in Pennsylvania. More infonimtion is available at the Coinpiuiy's website, www.islecorp.com. 

Tliis press release nmy be deemed to coniain fonvard-looking sliitements, vvluch are subject to clmnge These fonvard-looking 
statements may be significandy impacted, eiUier posilively or negatively by various faclors, including widioul limilalioit licensmg. 
iind olher regulalorv' approvals, fiimncing sources, developmenl and consimclion activities, costs and delays, weathbr, permits, 
competition mid business conditions in the gmiting industry'. The fonvard-looking slatemenls are subject to numerous risks and 
uncertainties llmt could cause actual resulls lo differ materially from those expressed in or implied by die statements herein. 

CONTACTS: 
Isle of Capri Casinos. Inc.. 

Dale Black, Chief Financial Officer-314.813.9327 
Jill Alexander, Senior Director Corporate ConunuiucaUon-314.813.9368 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM 8-K 
C U R R E N T REPORT 

Pursuant to Section 13 or 15(d) of the 
Securities Exchange Act of 1934 

Dale of Report (Date of earliest event reported): .April 12,2012 

ISLE OF CAPRI CASINOS, INC. 
(Exact name of Regisirant as specified in its chiirter) 

Delaware 0-20538 41-1659606 
(Stale or other (Commission (IRS Employer 

jurisdiction of incorporation) File Nmnber) Identification Number) 

600 Emerson Road, Suite 300, 
St. Louis, Missouri 63141 

(Address of principal executive (Zip Code) 
offices) 

(314)813-9200 
(Registrant's iclcpliqnc number, including area code) 

N/A 
(Fonuernameor former address, ifcliaiiged since last report) 

Check die.appropriate box below if the Fonn 8-K fding is intended to siinultmieously satisfy the filing obligaUon of die registrmit 
under any of the following provisions: 

D Wrilten communications pursumit to Rule 425 under the Securities Act (17 CFR 230.245) 

Q Soliciling materia! pursuant lo Rule 14a-12 under Uie E.xcliange Act (17 CFR 240.14a-12) 

D Pre-conuncncemcIII conmimiicadons pursuant to Rule 14d-2(b) under Uic Exclimigc Aci (17 CFR 240.14d-2(b)) 

n Prc-coimnenccinent coimnmiicadoris pursuanl to Rule 13c-4(c) underthe E.xcliange Act (17 CFR 240.13c-4(c)) 



Item 5.02 Departure of Directors or Certain Officers; Election of Directors: Appointment of Certain Officers; Compensator}' 
Arrangements of Certain Officers. 

On April 12, 2012, thcBoanlof Directors of Isle of Gapri Casinos, Inc. (the "Company") incrcjised the size of the Board from nine to 
ten persons, by Increasingihenumberof Class II direciors by one, and elected Virginia M. McDowell, the Company's Chief Executive 
Officer and President, as a new director lo fill tlie vacancy resultuig from such increase. 



SIGNATURES 

Pursuant to lhe requirements of die Securities Excliange Act of 1934, the Registrant has duly caused this Report tb 
be signed on lis behalf by the undersigned thereunto duly authorized. 

ISLE OF CAPRI CASINOS, INC. 

Date; April 18, 2012 By: .Isl Edmund L. Quatmami, Jr. 
Name: Edmund L. Quatmami, Jr. 
Tille: Cliief Legal OfTicerand Secretarv-
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

EORM 8"K 
CURRENT R E P O R T 

Pursiiant to Section 13 or 15(d) of the 
Securities Exchange Act of 1934 

DaleofReport(Dateof earliest event reported): June7,20i2 

ISLE OF CAPRI CASINOS, INC. 
(E.xacl nmne of Registrant as specified in ils cliarter) 

Delaware 0-20538 41-1659606 
(Stale orother (Commission (IRS Employer 

jurisdiclion of incorporation) File Number) Identification Number) 

600 Emerson Road, Suite 300, 
St Louis, Missouri 63141 

(Address of principal executive (Zip Code) 
offices) 

(314)8i3-9200 
(Registrant's telephpne nmnber, including area code) 

N/A 
(Fonner name or fonner address, if changed since lasl report) 

Check the appropriate box below ifthe Fonn S-K filing is intended lb simultaneously satisft' the filing obligation ofthe registrant 
under any of the following provisions: 

D Written coimnunicaUons pursuant to Rule 425 under die Securities Act (17 CFR 230.245) 

D Soliciting material pursuani lo Rule Ha-12 under die E.xchmige Act (17 CFR 240,I4a-12) 

D. Pre-conunencement coimnunications pursuanl to Rule 14d-2(b) under die Exclimige Acl (17 GFR240,14d-2(b)) 

D Pre-cominencemeni communicalions pursuanl to Rule I3e-4(c) undertlie E.xchange Act (17 CFR 240.13e-4(c)) 



Item 2.02. Results of Operations and Financial Condition 

On June 7, 2012, tlie Registrant reported its eamings for die fourth quarter and fiscal year ended Aprii 29, 2012. A copy of the press 
release ofthe Registrani is attached hercio as Exliibit 99.1 and incorporated herein by rcference. 

The infonnalion, including die exhibil allached hereto, in tliis Cunent Report is being furnished and sliall not be deemed Tiled" for 
the purposes of Seclion 18 of die Securities Excliange Act of 1934, as amended, or odienvise subjeci lo UieUabiliiiesof Uiat SecUon 
Tlic infomialion in tlus Current Report sliall not be incorporated by reference inio.miy regislralion slaleinenl or other documenl 
pursuant lo die Securities Act of 1933, exccpl as odierwise exprcssly staled iu such filing. 

Item 9.01. Financial Statements and E.\hibits. 

(d) Exhibits. 

Ktliibit No. Pes<"riplr<tn 

99.1 Press Release for the Fourth Quarter and Fiscal Year 2012, dated June 7, 2012 

2 



SIGNATURES 

Pursumil to the requirements of the Sccuriiies E.xcliange Acl of 1934, lhe Regislranl lias duly cmised lliis Report to be signed on its 
behalf by die undersigned iliereunto duly audiorized. 

ISLE OF C/VPRl CASINOS, LNC. 

Date: June 7, 2012 By: Isl Edmund L. Quatmami. Jr. 
Name: Edniund L. Quatnuina Jr. 
Tide: Cliief Legal Officer and Secretarv-
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Exhibit 99.1 

ISLE OF.GAPRI CASINOS, INC. ANNOUNCES 
FISCAL 2012 FOURTH QUARTER AND YEAR RESULTS 

Company completes significant accomplishments during the fiscal year, including: 

Adjusted income per share grows nearly doubles from prior year quarter 
Cape Girardeau project to be completed ahead of revised schedule 
Sold under-utilized asset in Lake Charles, LA and reached agreement to sell Biioxi, MS Property 
Reduced Leverage ratio to 5.7x EBITDA 
Substantial capital improvement projects underway to enhance customer experiences 

SAINT LOUIS, MO — June 7, 2012 — Isle of Capri Casinos, Inc. (NASDAQ: ISLE) (die "Company") today reported financial 
resulls for the fourth fiscal quarter and fiscal year ended April 29, 2012, and olher Company-related news. 

Con.solidalcd Re.sults 

Tlie following table oudines the Conipany's financial results (dollars in millions, except per shares data, unaudiicd): 

Three .Mftiiths Kndrd Twelve Mnntli.s F.nded 
April 2y, April 24, April 29. Aprii 24, 

2U12 2011 2012 2(111 
N c i : r e \ T m i e s ^ g ^ 5 ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ P ^ ^ ^ S g ^ ^ ^ - 2 9 | - : O g 5 j $ ^ ^ ^ 2 5 6 f 6 ^ s - S ^ ^ ^ 9 7 ; 7 { 4 
Net revenues, excluding insurance recoveries _____„ „ 282,4 ^ 256.6 „^6^-7 
C o n s o l i a a t e d i a d j u s t e d : E B I 3 B > ^ ^ ^ l ) ^ ^ ^ i ^ i ^ s ^ s ^ ^ ^ ^ f 6 ! > r 3 B ' l ^ ^ ^ r 6 3 ! 5 ^ ^ ^ ^ ^ 2 0 t i : 6 : 

Inco me •'( loss)Tro m •continuing: operations S5^Si?$s^j^5?^!^gj^g^: f̂ l'3 r5)^^5at!pg;^£S^ 8!'4^ajs^;^^~ (•l-7-r4)1 
Income ([oss)^fiomdiscQnunuMPPcratio_iis_ -..^^.^......^..a^.,,,,^,.^^-^-- •^'f,^^ — - ? i? - - - « ; ^ - ( -Ll_2^4)__^ 

Diluted income (loss) per sliarc from continuing 
_operatlQns____ ^^^_ JCO^), Jj:22 _____,_, (tU5) j X l ^ 
DiluJMJt^m&Oogsjjpejvsh^ 

pTluted inconie (loss) i^r share ^.IZlZ^^I^(.^Q.Cr~" ._. "'̂ "':̂ ^ ^"^'^^J^ZZZZZr^ZZZZIj^J^ 

(1) Fora further description of Consolidated adjusted EBITDA, refer to the reconciliation lables following die narraUve and the 
definition of adjusted EBITDA in footnote (1) of tliis release. 
(2) For a reconciliation from the GAAP basis per siuirc amounts to adjusted income (loss) per sliiire, refer to the reconcilialion table 
labeled "Reconciliation of GAAP Net Income (Loss) lo Adjusted Income (Loss) and GAAP Nel Income (Loss) Per Sliare to Adjusted 
Income (Loss) Per Sluire." 

Coiiunendiig on the results. President and Chief E.\eciitive Officer Virginia McDowell said, "CK'crall, we liad a solid quarter marked 
by incremental revenue growth resulting from our refined business model, more favorable weather conditions than last year and an 
increasingly renewed assel base. Even after adjusting for the fact dial fiscal 2012 liad an additional week when compared to fiscal 
2011, we grew revenues and adjusled EBITDA. In fiscal 2012 we 



continued to improve our balance sheet even while investing lo improve our exisiing properties and building Cafie Girardeau." 

"We arc pleased lo aimounce dial we expect to open Cape Girardeau by November 1 of lliis year, hvo full moullis ahead of our initial 
schedule, and will complete the rebrandingof Vicksburg witliin the.ncxi several montlis. Furdier, as we conUnue to renew our asset 
base and provide guests with morc options and more experiences, we Iiave an aggressive schedule of targeted capilal improvemenis 
planned for our properties during die coming months, including rcnovaled hotel rooms, new buffets and a full rolloul of oureidianccd 
customer loyally program." 

"The quarter and year also contained a significanl number of unusual Items Including itums related to assets sales, iinpainnent cliarges 
and insurance recoveries from fiooding wluch arc detailed below." 

Operating Re.sults 

During llic quarter, we generally benefited from improved opcraUons, cost reductions, mariceling investments and seasonally mild 
weaUier, in addition to the favorable calendar, e.xcept as odierwise noted. Tlie follow ing is a discussion of Uie operaiing resulls al our 
properties during the quarter by stale. 

Colorado—Net revenues increased 14.4% to $34.1 million and adjusted EBITDA increased 54.6% lo $9.5 inillioiL Operaiing 
margins increased 720 basis points to 27.8%. .Ourpropcrties in Black Hawk benefited from favorable weather conditions, complcled 
facilily eiUianceuieiits. including renovations lo die poker room arid casino fioor, and a reduced gaining tax rale compared to the fourdi 
quarterof fiscal 2011. 

F/or/iya — Net revenues increased lo $48.5 nullion from $41.6.million and adjusled EBITDA increased $1.5 milhon lo $10.8 million. 
Our property in Pompano continued lo exliibit revenue growth resulting from changes lo our game mix, eidianccd food and beverage 
amenities and the rolloul of our cnlianced customer loyaltx' program during die prior quarter, wliile competing with a major new 
expansion at our nearest competitor. 

Iowa — Our prapert>' in Waterioo showed strong growih in adjusted EBITDA margins during die quarter, growing 260 basis poinls lo 
35.6%. as a result of operating improvements and reduced costs. In the Quad Cities net revenues increased a combined $2.6 million 
and adjusted EBITDA increased $0.5 million, 

Louisiana — Nel revenues increased 11,6% to $38,7 million and adjusled EBITDA increased 6.0% to $7.2 million. Adjusted 
EBITDA margins decreased 90 basis points to 18.6%, primarily a re.sult of se\'cratice and marketing cosls resulting from the 
consolidationof our riverboat operations into a single facilily. Wc jue benefitting from a lower cost simcture in Lake Charies as a 
rcstill of consolidaUon following die sale of our simdler riverboal in February 2012. 

Mississippi—Nel revenues increased 2.1% to $37.7 million and adjusted EBITDA decreased 3.7% to $12.1 million, Adjusled 
EBITDA margins decrcased 190 basis points to 32.1%. Our properties in Mississippi conUnue to face difficulties stemming from a 
lagging economy in the 



area. In piu l̂icidar, our property in Lula is facing increased competitive pressure from competing faciliUes in Arkansas. However, in 
Vicksburg we benefited from operating improvemenis compared lo liic prior year quarter as adjusled EBITDA margins improved 
from 34% to 39%, partially offset by constmction disruption associated vvith tlie ongoing rebrandingof die facilily. 

Missouri— Net revenues iiKreased $0.8 million al our Kansjis City propertv', however adjusted EBITDA decreased $0.6 million to 
$5.7 miliion, primarily as a result of compeliUve market prcssnrcs following the opening ofa IKW facility ui the area during the 
quarter. Our property in Boonville increased adjusled EBriDA margins 120 basis poinls as a result of operating efficiencies and die 
inlroducUon of the Farmers' Pick Buffet in the begimiing of diis fiscal quarter. 

Thc following items impacled the Company's net income during die quarter and year ended April 29 2012; 

• Following the amiouncement oflhe pending sale of our Bilo.xi propertv;, we recorded a chiuge of$l 12.6 million to write­
down tlie value of lhe propert)' lo thc sale price of $45 million. The Impainnenl clwrge and operaiing resulls ofthe property 
for ail presented periods Iiave been reflected in discontinued operations in die attached schedules. 

• We rccorded a charge of $ 16.1 million related to the sale of our smaller rivciboat and associated ganiing license in Lake 
Cliaries, Louisiiuia, completed on Februarv-9. 2012. All operations liave been successfully consolidated onio Uie larger 
riverboal facUity. 

• We rcconJed an impainnenl cliarge of $14.4 million against the goodwill al our Lula propertv during the fourth quarter of 
fiscal 2012. 

• Net revenues and operating income for the fourth quarter include $8.6 million of insurance recoveries receiv-ed as a result of 
business inlermption claims related to flooding along the Mississippi Riverduring fiscal 2012. 

• We recordedavaluationallovvanceagainst our deferred lax assels related to our continuing operaiions of $8.7 million in 
accordance with lhe provisions of applicable accounling standards, 

• We accmed approximately S2.0 nullion, includuig interest in connection with a judgment issued in a legal case in 
connection vvith thc Company's previously owned properiy in Vicksburg, Mississippi, which was sold in July 2006. We are 
appealing the judgmeni and plan lo vigorously defend our jx)sitlon. 

Cor|>orate Expenses 

Corporateanddevelopmeniexpeiisesvvere$10,8niillion for the quarter, ail increase of $0.3 nullion compared to prior year. Tlie 
increase is primarily due lo Uie accrtial of the judgment mentioned above and increased insmance cosls ui die current year ofTsei by 
debl refirumcing costs of $3.0 million in the prioryear. 



Non-cash stock compensalion e.xpense vvas $1.3 million for the quarter compared lo $1.4 million in the fourth quarter of fiscal 2011. 
Forthe fiscalyear, non-cash slock compeiisalion expense was $7.3 million, compared to $6.9 million in fiscal 20! 1. 

Experience Enhancements 

We continue to make targeted cosl-efficient improvemenis at our properties in onler to reposition our product offerings lo e.xceed 
customer e.xpect alions. We are focused on improving tlte guest experience by refresliing and righi sizing maiw of our casino floors 
;ind, in particular, are improving and expanding our array of non-gaming aiiienities. 

Rebranding— At Rainbow Casuio in Vicksburg, we expect to complcic the $5 million Lady Luck Casino rebranding by llie end of 
tlie secondquarter of fiscal 2013. The rebranding vvill introduce upgraded amcniUes from our portfolio of brands including an Otis 
and HeuPr-'s restaurant, and a Lone Wolf bar. 

Hotel Renovations— We are currently renovating die 253 hotel rooms in the main hotel tower in Liike Cliaries and 237 rooms in the 
Isle Black Hawk Hotel. We expect the $15 million complete refurisisluiicnl of Uie Lake Cliaries rooms to be completed by 
November 1, 2012. In Black Hawk we are replacing carpet, w;dl coverings, and furniture at an expected cosl of appro.ximateiy $2.0 
million, and e.xpect to be completed by December I. 2012. 

Food and Beverage Offerings — Our first Farmer^sPick Buffet in Boonville has received oiitslanding customer feedback, and we 
intend to open additional Famier's Pick Buffets in fiscal 2013 including al Cape Girardeau. Ponipano. Black Hawk and Waterloo. 
Additionally, we plan to add a Lone Wolf bar in our Waterioo facility. 

Customer Loyalty Program — Ourenlianced customer loyalty program,, lhe Fan Club, vvas introduced al its third and fourth locations, 
Kansas City and Lake Charies, during the quarter. It luis proven successful in expanding cuslomer options and should residi in more 
efficient marketing moving fonvaid. We expect to introduce the program to five additional properties during die firsl and second 
quarters of fiscal 2013, and intend to have it fully implemented across the portfolio by the end of fiscal 2013. 

Development 

Cape Girardeau, M/ssoyr/ — Consuuction of our Cape Girardeau, Missouri project continues to progress aliead ofschedule and we 
are liappy to report lliat we now expect to complete constmcUon on and open our facility in Cape-Ginudeau by November I, 2012, an 
additional month ahead of die previously aimounced expedilcd schedule imd iwo mondis aliead of our original constrtiction schedule. 
However, the expecled cost ofthe project Itis been revised to $135 uiilllon from the prcviously estimaled $125 million. 

Nemacolin Woodlands Resort, Pennsylvania — The appe;d heiuing for die ganiing license awarded to Nemacolin Woodlands 
Resort for the final resort license in Pennsylvania was held on 
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March 7, 2012. No dale luis been detennined for an e.\pccled niting on the appeal or.tlie ulUniaie resolution of the mailer. We e.xpect 
to begin constmction on the property following a successful conclusion lo the appall process and receiving any other necessarx' 
approvals, and to open the property appro.xiinaiely nine montlis after the conmicncemcni of consuuctioiL 

Caiiilal Structure and FV 2013 Guidance 

As of April 29, 2012. die Conipany had: 

• $94.5 million In aish and cash equivalents, excluding $12.6 million in restricted cash; 
• $1.2 billion in total debt; and 
• $258 indlion in net line ofcredit availabilitv'. 

Fiscal Year 2012 capital expenditures vvere $75.2 mUlion, of which $34.9 milhon rclatcdio Cape Girardeau. $0.7 million related to 
Nemacolin and S39.6 nullion related to maintenance capilal and projects at our e.xisting properties. 

At ihcendof the fiscal vear our net leverage, as calculated under our senior credit facilitv vvas approximatelv 5.7x compared to 6.2xal 
tlicendoffiscal20ll. ' 

Tlic Companv' provided guidance for Uic following specific non-opcraUng items for fiscal year 2013; 

Depreciation and amortization expense is expected to be approximately $76 million to $78 nuUion, 

Tlie Comparn' expects cash income taxes pertaining to FY 2013 operaUons to be less than $5 niilUoa prinuirily rcpresenting stale 
inconie taxes. 

Interest expense is expected to be approximately $83 million to $85 million, nel of capilalized iniercst. 

' Corporate and development e.xpenses for FY 2013 are expected lo be approximately $40 million, including approximately $6 
nullion in non-cash stock compensaUon e.xpense. 

Capital expenditures for FY 2013 are expected to be appro.ximateiy $140 million lo $150 nullion including approximately $85 
million remaining lo be spent in Cape Girardeau. Tlie balance of die spending vvill complete die Lake Charles and Black Hawk 
hotel renovations, the Vicksburg rebranding. Farmer̂ s Pick cbiivereions and recurring niainienance capilal. We luive not 
forecasled any maierial capital spending related to Nemacolin due lo Ihe uncertainty of llie timing of llie appeal processor 
ultimate rcsoluUon. 

We expect to incur approximately $5.5 million of prc-opcning expenses related to Cape Girardeau. 
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• F'iscal 2013 vvill be a 52 week year whereas fiscal 2012 was a 53 week year. 

Conference Call Information 

Isle of Gapri Casinos, hic. wdl host a conference call on TliursdJiy, June 7. 2012 at 9:00 am Central Time during vvliich management 
will discuss the financial and oilier matters addressed in diis press rcleasc. The conference call c;m be accessed by interested parties 
via webcast llirough the investor relations page ofthe Company's website, vvvvvv.islccorp.com. or, for domesUc adlers, by dialing 
877-917-8929. Inlcnuitional callers can access the conference call by dialing 517-308-9020. Tlie coiderence call reference number is 
9992348. Tlie conference call vvill be recorded and available for review starting al midiught central on Tliursdav. June 7. 2012. until 
midiught central on Tliursday, June 14, 2012, by dialing 8K8-568-09I8; Inlematiomd: 203-369-3790 and access nmnber 5218. 

About Isle of Capri Casinos. Inc. 

Isle of Capri Casinos, Inc is a leading regional gaming and entertaimnenl company dedicated to providing guests wilh exceptional 
experience at each of thc 15 casino properties thai it owns and operates, primarily under thc Isle and Lady Luck brands. The 
Gompany currently owns and operates gaming and entertainment facilities In Mississippi, Louisiana, Iowa, Missouri, Colorado and 
Florida. TheCompany is also cuneiith'developing a ncw facilit>' in Gape Girardeau, Missouri and has been Ucenscd to develop a new 
facUlly with Nemacolin Woodlands Resort in Western Pcimsylvania. More information is available at the Company's website, 
wwvv.islecorp.coni. 

Forward-Looking Statements 

Tills press release may be deenied lo conLiin forward-looking statemenls, which arc subjeci lo cluuige. These fonvard-looking 
statements may be significandy impacled, either positively or negatively by various faclors, including withoul limitation, Ucensing, 
and other rcgulatorx' approvals, financing sounxs, development and consimclion activities, costs and delays, weather, penruts, 
competition and business conditions in die gammg industn,', The forwanl-looking sliitements arc subject to numerous risks and 
uncertainlies tliat could cause actual resulls to differ materially from those exprcssed in or implied by the slatemenls herein. 

Additional infoniuiUon conccming polential factors ituit could alTect die Company's fiiuincial condiUon, results of operations :md 
e.xpansion projects, Is included in the filings oflhe Company vviih the Securities and E.xchange Commission, including, but not limited 
lo. its Fonn lO-K for thc most rccenily ended fiscal year 

C0NTAC'1"S: 

Isle of Gapri Casinos, inc.. 
Dale Black, Chief Financial Officer-314.813.9327 
Jill Alexander, Senior Director of Corporate Coimnunication-314.813.9368 
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ISLE OF CAPRI CASINOS. INC. 
CONSOLIDATED STATEMENTS OF OPERATIONS 

(in thousands, except share and per share amounts) 
(Unaudited) 

Three Montlis Knded Twelve Monlh.s Knded 
April 29, 

2012 
April 24, 

2011 
Apri l 29, 

2012 
April 24, 

2011 

C^ino 
IRooms 
_Fopd, beye rage. pari;:̂ niuUiel_a nd gUier 

^muraTice,^oven^| ' =̂ =̂̂ ™̂ 
Gross revenues 

32.340 .J.21,955 

i ^ ^ L ess;promoUona lial lowancesl 
Net revenues 

Ppcrti_tirig[e»f>enses:l 
Casino 

^Gaimngi taxcsj 
Rooins 

^Fopd,nbcv;erage,^paritnmtiiel^^ 
Marine and facililies 

^K-liTrketi ng.-and iadini ni sl ratiyoH 
Corporate and development 

^Val uiitioh'r Iiai^es: 
Preopciiing 

^Deprec iai ion ;aiid:aino rU'ziat ion? 
Total operaiing expenses 

41.900 

1,762 

14.421 
[61^635^3 
10.83 

36.678 
=65^W 

1.654 

153,743 
0̂ 1=7 80i 

7.027 

142,642 
^2T£4'9l 

7.290 

n 916641 

57.225 
23jll^?0] 

40.248 
]549j 
615 

^6r0'50= 

55.211 
s225|757.i 

42.709 

^?7;7r6i5i 
264.916 217.302 892.988 834.730 

iniercst expense 
liiterest'lncomei;' 

^^^~^™^26j^I04s^g^F:^;i5^39;032s! 
(22.166)__ _(23.̂ 224) 

"""'"^^^541 "" 
^2 

1 8 4 M 8 3 ^ ^ ^ ^ 1 0 J i 9 3 If 
_ (87.9^5) 

'I8i9r "̂ ' 
439 

Income (loss) from continuing operations before 
incomcjaxes 

.llncomeUax^provisiohs . 
Income (loss) from coritinning operations 
Income; (lpss)'froin^discon^^^ 

(2.264) 
minii9)j 

10.685 

inconie (l^sj^per coninion share-basic: 
^ l iko hie: (loss)̂  froin'coTJtiniiiiig'operaiibiisa- ^ 

Income (loss) from discontinued operations, net of 
inconie taxes 

^Nct-iiicomcj(loss)^sa 
ilMU 

i i l 5 j ^ ^ H ^ ( a ? 2 0 ) p $ S!0;29i 
(2.90) 

mmi ^mOMOIS 

i ncbriTcKloss); |K ncbmmon^liarcKidutive:^ 
^incmue^Closs) fromcontmuingji^aU^ __ _^_ $_ __ „(0J5)_X .. ^22 .̂$ 

Net income (loss) 

Weighted average basic_ shares 
We iglitcd ;avcrage:di I tiled [shares ^•yrrariiriirirTjisa ^->^^^s:58;982r281: 

7 
em^^^m 



ISLE OF CAPRI CASINOS, INC. 
CONSOLIDATED BALANCE SHEETS 

(In thou.sands, excepi share and per share amounls) 

April 29, 
2012 

_(uniiiicliled)_ 

April 24. 
2011 

Current a^cts: 
^^Gash'and;cash'equivaleuts^^ 

jylarketable s<xurities 
Si^rAccoiirits :rcccivable.~ net? 

Insurance receivable 
^ ^ incomclmxcsTrrceiy^blcl 

Deferred income taxes 
^^Rj?RtuJ^i'T>ciises-;andiqthet:[<^ 

^ssei^s l^d_for^e _ 
^^^^TotaipirTC nl • assets! 
Property micLeciuipment j e t 
OUierras" '̂is:?"~ ~" '' 

; ^ ^ ^ ^ ^ 2 0 2 ; 2 8 3 ^ s ^ g ^ l 4 8 ? 3 5 9 f ! 
950.014 l.fi3.549 

Goodvvill^ 
^^iOtheniiiiangibleiassetsifnelj^^ 

Deferred financing costs, jiei 
^^Restrictcd [cash^ 

Prepaid deposits and olher 

330.903 
|56;5S61 

3.205 

345.303 
i|207^ 

18,911 

^Toia l ; assets! 

fLlABlUl-nESrANDiST6GKHOia)ERS'4EQUIT=V^ 
,::a -̂̂ sexifw'its--̂ iMyt 

Current liabilities; 
^^iCurieStrmaliintiesrbfrlbnglte^ 
,_^_j^ccounts payable 
'Accmed [l uibi U t l e s ' : ^ ^ ^ ^ ^ 

"23;536 26!or3"^ 

Payroll and related 
j ^ g Proppji vTa nd rb I ber. l n j < p ^ ; ^ ^ = ; ^ ^ ^ 

.,lnicrest_ ^ 
•^^P.ro^^siv'e j ftcIpbtsWdislotxIiib'awarcis^^ss^^s^ 

Liabilities related to assets held for sale 
^ O j h o ^ 

Total currcnl liabilities 

4.362 
^401549] ~ r ^ 3 2 ^ 3 2 l 

lJong;tenn;debt3less;ciuTeniiiiuiturities 
Deferred income laxes_ 
Odien accriiedil iaBiliticsf 

156.116 153.878 
I?i:49.038^^^t=187i22li 

36.057 30.762 

O d̂ier long-tennij^abilhies 
Stpcjclio Icl^: Kjui^l 

PfPJgJl̂ ^fogH .̂S'Ol Rarj^Iue;2,000.000sh^jes^auUiorized;;npr^^ _ 
^^Gomm î̂ sioekf"S!01jp;irLvaluelT60:(fo0^^^ i;:42To'6&?r4 8 s 
B^at?Aphi-29,s2012^and:42T06'3.r569J^^^^^ " " " " "^^'^ "'' 

„ _ .^,_.;^S!=S=T? 

Class B«nunon Stock,_$,01_par \jil^^ 
^^Addi tioiial paid^in-eap itiil i ^ ^ ^ ^ ^ s 

Jl£lmned £amings_(deficit) 
^^Accuhiuiated rodiertcoriipieh'ensi vci ( l c ^ s ) ] i n c o m e ^ ^ ^ ^ ^ ^ ^ ^ ^ ~ ^ S 5 ^ ^ ^ ^ 

^Ireasurv-£swckri;083;8^7ishaM.e^^^ 
Total siockliojdei^eqiuly_ _̂  _ 

^LTota 1-̂ iab i lities'̂ ^id^tocIdiold^Vequitv^ 
183.620 309.028 

1̂ 73318881 



Isle of Capri Casinos, Inc. 
Supplemental Data - Net Revenues 

(unaudited, in Ihousand.s) 

Three Months Ended Twelve Monlh.s Knded 
April 29. 

2012 
April 24. 

2011 
April 29, 

2012 
April 24, 

2011 
PrppertlesiNotil mpacled ,byi Floodi n g ^ 

Lake Charles, Louisiana 
^^KaiisaslGitv^I^ssguri^^^^^^ 

Boonville. Missouri 23315 
r2'l7756^ 
20.497 

^__ _J31.jj4_ 

"8l!796"""''"^'^'^^776j^ 

PTOpertjesjiinpactedibyiFlppdings 
^ N a t c h e z . Mississippi 
^^LulaSiVlississippi 
___ ̂ 'i^sburg. Miŝ s_sipm (2) 
^sCCarni iierey ill Cr Fviissouri £^^5 

9.009 8.506 
^ ^ i ' 8 } 3 0 0 : ^ ^ ^ M l ' 9 l 0 3 i l i 

10A31_ _ *->-36_5_ 
^ s ^ | l Q ^ 5 3 9 ^ ^ ^ ^ ^ 9 f 4 4 : 7 ^ 

Davenport. Iowa 12,769 10.919 

26.739 
^5 . r> ;010^ 

11.937 
M3i890j 
44.055 

30,787 

27,935 

43:651 
=5=E^5^5^^£:^~3^^:;^SSa^i^^^^SS^Sj?6'UQ54s^^3S^^^5-^7?321^ ?192i69Js I203f409s 

Property",̂ et-Rcvenuesibefojei0lhe^^ S5^^^^^S:£gas-282(04'lH5!^ta:^r256f408 >age-g;,/j^.r'—.' 966J29II 1934:892^ 

1 nsu ranee :Rccoveries(3) ̂ £:iS^:H==p5r:-^^ ~s£=~=s 
f^lclic^ 

^ ^ I f i i l a ^ 
•y[cksburg___^ 

^^Gamtliersvii ie 5 

1,485 
i ^ ^ ^ i l 5 ^ 5 a 

703 

Davenport 260 
a S S i a a i JB iaiatBiS^£.te:S3ass=SiirT3il=Sr 

Other 325 226 1.443 1.769 

Nel Revenues from Continuing Operaiions 



Isleof Capri Casinos, Inc. 
Reconciliation of Operating Income (Loss) to Adjusled EBITDA 

(unaudited, in thousands) 

Three Months Knderf April 29.2012 
Operating 

Income 
Oepreeimion 

and 
Amortkulion 

pFlbodirigi""_ —^---- -̂ ^ •---•- — — 
__ Lak^Cliarles-_Louisiana_ $ _ (H. 193)_ $ _̂  _2.236 S 

^gKansasfGltv^MissQuri^^ 
Boonville, Missouri 7,867 849 

L2I4 469 

V''iilua(ion 
and Olher 
Chnr{-es(4) 

Sloeti-Ilased 
Com pen sat ion 

Adjusled 
ERITPA 

7-i95_ 

IsBetlendorf.iIovva^^^s 
_Ma rq uetle, Iowa 

Black Havvk,Jliplorado 
^Homoano rFlori d a g ^ i ^ s ^ ^ ^ a ^ ^ ^ 8:3 3 81^=1 

29.980 

iK65Î  
1.992 

12.628 16.149 58,797 
HropertlcsjImpactedbyiElooding! 

Natchez, JylississippJ 
^P^EulaBMJssissippi^'^''""" 
.̂̂ ,̂ ,-Vicfeburg^Mississippî (2) 

^ ^ G a m l iiersv il le^ r5l i ssouri i 
Davenport. Iowa 

3,858 _ _ 418 
^•(5:^03)^^^l i585p 
J.528.^^^^^ ,J,259 

"3!riO 533' 

'f'^^l^^-iW: V4m0i 
5 (1,48_5) 

mm 
i260)_. 

2.796 

i.'087__ 
^2^675f 
3.388 

ToTailGpe rai ipg; P ropert i e s H ^ ^ ^ ^ ^ 
Corporate^and Other 

m0(yf^^m^m^^^^ioi^i9m 
(11.597) B^^2'6j\0'4m$^M\^lBfiiMS 1 

groFcnies^pt^Tmpaclcdbyi|=g=: 
^Flooding?' 

"̂ '.Lakê C 
? KansastGity-K l̂is soiiri ̂  
Boonville. Missouri 

^^Bcttendorff lovv a^-5^-!gSg^ 
_ Marquclle. Iowa 

^ LQ73 
5i^^^4f463.^^^^^1=98!^ 

1.044 427 

Black Hawk. Colorado ' ^^3'187 ' ~2!919' — ' 12 

6f457f 
1.478 

Wi5~5iM 
6.118 

Propert iesll mpacied; bvvFlbodiiig g s i ^ ^ 
Natchez. Mississippi ' 2.464 399 — 8 

^ ^ L 1 J l ^ s M i s s i s s i p p i i | ^ ^ i ^ g ^ ^ l H I L 4 ^ 6 6 7 ^ ^ i ^ ^ l ; 8 0 • 6 ^ ^ ^ ^ ^ ^ ^ ^ ^ K - 2 0 ^ 
Vicksburg. Mis_sissippj (2)̂ ,_ 1.835 1.379 

S iGan i t Hcrsyi 1 IcF'Sl issouri ^ l ^ i g ^ ^ M B 3 ^ ^ § B i 7 < ^ 7 i ^ ^ ^ ^ s ~ S £ £ J S "ssmi 

2.871 
^-W6;493|! 

3.214 
^ ^ ^ ^ g ^ ^ ^ ^ g 5 2 ! 5 6 0 l 

2.842 

.ToUil'O^Jiiig:PropertiesSl^i3^^^^g3=50;23"5S^|"i5:()^^^^^^ 
,_-Jg^ggi^JlgJ'il'lQy^I "(10.903) ' ' 6062^ "" "2.988_^ 1.399 _ 

^•69.-43.4S 
(5.916) 

10 



Isle of CapriCasinos, Inc. 
Reconciliation of Operating Income (Loss) lo Adjusled EBITDA 

(unaudited, in thousands) 

twelve Months Ended April 29.2012 

properties: Not :I m pact ed ;by/Fl oodi n g s l ^ 5 ~ ~ 
L ^ e Cliaries. J^ouismna 

^~=Karisas^itv^M issomil 

Operating 
Income (l.,oss) 

Depredation and 
Aiiiorti/ation 

Valuation 
and Other 
Charges (4) 

Stock-Based 
Conipensi)tlon 

Boonville, Missouri 
^^B.etleiidorf-Ioyvai 

Marquette. Iowa 

26.018 _ _ 3.48 L 
= ^ ^ ^ i - 2 ^ 7 9 3 ^ ^ ^ ^ 8 = 1 2 2 ' ^ ' ' 

4.169 1.791 
^paWatcribo^Ibwal 

Black Hawk. Colorado 
g5i^^20^^3 99 Si^g;5a^=£6'5 rJ3'mBS^~=Brs==^^^^^^^i 

17.468 

107.664 

10.953 

54.747 16:149 

40 

241 
Propert iesjlhipaciedibyiltl oo'd i ng| 

^Natchez. Mississippi 
^^LuIapN'Ussissippil 

yicksburg. jviississippi (2)_ ̂ ^^^ 
^ ^ G a m t iKiM'ille^Missotrri ̂ ' ~ "" 

Davenport loyya 

J6.478 
s ^ ^ ^ ( 4 f 7 2 9 ) l 

' 4,145 5.067 
mimf^^^ îm9sm 

8,261 2.202 

Adjusted 
EBITDA 

29.54i 
t2():936i 

5.985_ 
[27(0S93 

B-2^^956g 
178.801 

8.039 

0.489 

TptailOpc rat i ngi^ropcrtiesj 
Corporate and Oilier 

^ i i s a ^ ^ ^ F 2 6 ? 3 1 6 " ^ g ^ ^ ^ 7 - 3 '̂ 5 3 7 ^ i i ^ ^ ^ 3 j ) , ~ 5 4 9 ^ 
(41.933) 2.513 1.979 7.269 

^ ^ $ i ^ 8 4 S 8 3 ^ $ § i ^ ^ 7 6 : 0 5 0 i 

^miofmM 
(30.i72) 

F32io28^$^^7:642^$^2Q0;6031 

Twelve Months Knded April 24. 2011 

Rroperties;NQt^Inipacled;by.-Elooding^^^^ 
Lake Charles, Louisiana _ _ 

^ g . I ^ n s a s ; G i t v j ; l v i i s s b u r i s l ^ i ^ ^ ^ ^ ^ ^ ^ ^ ^ r 4 r 6 1 9 , ^ ^ ^ S 3 r 6 i - ^ ^ f 
Booiiviljc. MissQuri_ _ _ _ _ 22.670 _ _ 4.318 

\djusled 
EBITDA 

Operating 
Income (Loss) 

TBettendorf^Io.vva^ 
i\iarquctte, Iowa 3.780 

|7;^82 
1,645 

-^ii^Valcrl6b'-lo\ya^^^Si^^^;^^s^;^f=sm^^:^W''953^^^. 
12.442 

H,9;996 
109.069 56.202 

^£18i2621 
2_7.074 

r2lT3931 
5.455 

24T892i 
^^ _^ 23,490_. 

~~ 400 165.671" 
Rropertiesj!mpacied:bv5Fl_o&ding' 

Natchez. Jvlissjssippi 
^^BuIaSMississ ippi^ 

^^icksburg, Mississippj (2) 
«^SF2-:474iS^' 

S ^ GamlhersvijIe.=^Mi ssburi j ^ m - ^ 
Davenport. Iowa 

___ 4,188 4-552, 
=3^3 i 
2.27""8 33 

gl9i835^ 
A740 

10.482 
^ ^ ^ ^ & ^ ^ ; - 3 6 f 3 3 0 ^ ^ ^ f ^ l 8 i 8 8 4 ^ ^ ^ ^ ^ ^ ^ ^ ^ s £ ^ - 1 7 S | ^ ^ ^ 5 5 i - 3 9 2 i 

Tola i (Ope rat ing'Properties j? 
Corpo nile and Olher 

Total; 

M43399I 
(43!468) 

^ 7 5 : 0 8 6 ^ ^ 
2.527 2.988 6.864 

^ ^ ^ $ g ^ l 0 l-^93a-g|s$g^5 ==7.7i613Mi$l ^2;988= 

=-22#63^ 
(31.089) 

=f7i442^$=^i89i9:74!S 

II 

file:///djusled


Isle of Capri Casinos, Inc. 
Reconciliation of Income (Loss) From Conlinuing Operations to Adjusted EBITDA 

(unaudited, in thousands) 

Three iMoiilhs Ended Twelve Months linded 
Api-it 29, April 24, April 29. April 24, 

• _ 2012 2011 2012 20II 
Incomc;(ioss)Trbiii'comiiiutiigi6peratioiis=^^H^^^k$l^^^(d3:4,78)is$^=|gi^8:356^ 

Income_^ provision ~ = , ^ —.--..^i.?-5p-2_._.^,._, 8-_3g-''._____. J j . U 9 ^^.A'9A^, 
^5gDcriva"ti\^er(incoine)cxpenscgs^^Si:-s:i=gs;ssr^t^^ri^^^ (•! 87) ggsssasEs^r^^f 42) ^-^.^^^is^f439");E5~^^^^ft2-14^ 

Interest income ^ ,_̂_ (199)̂  ^ __̂_ (541) (819) _ (1,903) 

~~~DeprcciatipnanJmiiortizatiQir^ I " Z Z Z _ ^ Ti '̂̂ '̂̂  ~I"~"~"-- '̂'̂ '̂  '7"6]o"50 7"7'613~ 

^ J ^ ^ i ^ u ^ r o n c ^ ^ . ^ ^ olhe^4)"^~ _!" ' ' ~ ~ ~ ^ " ' " 2 . 3 2 - 5 2 8 ^ 7 2^9^' 7 ~ . ~32.528~"^^"^"""^ ~"2^988~ 
^^slnsuraiKe^i^m'er ies ' (3")^s^^^^^^^^^^^^^=s^^X8;654)i ; 
Adjusled EBITDA 

12 



Isle of Capri Casinos, Inc. 
Reconciliations of G/VAP Net Income (Loss) to Adjusted Net Income (Loss) and GAAP Nel Income (Loss) Per 

Share to Adju.sted Net Income (Loss) Per Share 
(unaudited, in Ihousand.s) 

Three Monlhs landed r«clvf Months Endetl 
April 29, 

2012 
Apri l 24. 

2011 
April 29. 

2012 
AprU 24, 

2011 

Gî y'incliihGoinc;(ibs"s)= 
Insurance recoveries (3) 
Valua]ionieluirges;aiid|pUier(4)3 
AdjusmienUor tax^ onabovc itenis 
:Tax^lualion;alIpvvancc 
biscontinired gperaiipjis 
"Adj iistedTJ^t]incpme^^ 

—^^^^ j-^,^j^gy- (igji) ^ ( T ! J 9 5 T 

111,313 (2.515) 
18)742; 

112.370 
Er=rTf^--rrTrra i l5:3fl8,^^$l^^slOrr49^$^^si l6^6360 

(805) 
15=5281 

G A'AMjeiji ncoiiiei(!oss j 
insurance recoveries (3)̂  
^'aluati oniclia rgcs: a nd ioUien {it)' 
AdjiistiTieni for taxes on abovj: herns _ 
T^c^Iuatipivallow^l^ ""' 
Discontinued operaiions 
A'dj listed! neiTi nco lueiper; share! 

13 



(1) Adjusled EBITDA is "earnings before inieresi and other non-operating Income (e.xpense), income la.xes, stock-based 
compensation, valuation cimrges and odier unusual items (see Note 4 below) and deprcciaUon and amortization." Adjusted 
EBITDA is presented solely as a supplemenlal disclosure because maiuigement believeSitliat it is 1) a widely used measure of 
OperaUng perfonnance in die gaming industiy. 2) used as a component of calculating required leverage and minimum interest 
coverage ratios under our Senior Crcdit Facility and 3) a principal basis of valuing gaining companies. M;magement uses 
Adjusted EBITDA as the prinuiiy measure ofthe Company's opsrating properties' perfonnance, and they arc important 
components in evaluating the performance of nianagemeni and oUier operaUng persbmiel in the detenniiuitlon of certain 
components of employee compensation. Adjusted EBITDA should not be constmed as an alleniaUve to operating income as an 
indicator of die Company's operaUng perfonnance, as an alternative to cash fiows from operating activities as a measure of 
liquidity oras an alternative to any other measure determined in accordance vviUi U.S. generally accepted accounting principles 
(GAAP). The Company has significanl uses ofcash fiows. including capilal expendiiurcs, interest payments, taxes arid debt 
principal repayments, wliich are not rcflected in Adjusted EBITDA. Also, otlier gaming companies tliat report Adjusted EBITDA 
infonnation may calculate Adjusted EBITDA in a (Dffercnl manner Uuiii the Gompany. A rcconcilialion of Adjusted EBITDA lo 
operating income is included in the financial schedules accompanying this release, 

Adjusled EBITDA nuirgin is calculated by dividing Adjusted EBITDA by nel revenues beforc insunmce rccoveries. 

Certain of our debl agreements use a similar calculation of "Adjusted EBITDA" as a firmncial measure for the calculation of 
financial debt covenanis and includes add back of items such as gain on early c.xtinguislimeni of debt, pre-opening e.xpenses, 
certain wriie-ofls and valuation expenses, and non-cash stock compensalion expense. Reference can be made lo the'definiUon of 
Adjusted EBITDA in Uie applicable debt agreements on file as Exliibiis to our filings with the SecuriUes and Excluinge 
Commission. 

(2) Rainbow Casino in Vicksburg. Mississippi vvas acquired on June 8.2010 and we have included the results of Rainbow in our 
consolidated financial statements subsequent to acquisition. 

(3) We have received insurance recoveries related to our fiood claims associated vvith the flooding along tlie Mississippi River in the 
firsl quarterof fiscal 2012. 

(4) Valuation cluirges and other in the fourth quarter and fiscal 2012 consists of a goodwill iinpjurmeni cluirge at our Lula, 
Mississippi propertv-of $14.4 mUlloaachargeof $16.1 million at our Lake duiries property related to the sale of our smaller 
riverboal and associaicd ganiing hcense, and a charge,of $2.0 million at Corporate in comiection vviUi a legal judgment. Valuation 
cluirges and oilier in the fourth quarter and fiscal 2011 consist of debt refinancing costs of $3.0 million 

14 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM 8-K 
CURRENT R E P O R T 

Pursuan t to Section 13 or 15(d) of the 
Securities Exchange Act of 1934 

Date of Report (Date of e<iriiesi event reported): July 20,20t2 (.luIy lO, 2012) 

ISLE OF CAPRI CASINOS, INC. 
(Exact luune of Registrant as specified in its cluirter) 

Delaware 0-20538 41-1659606 
(Stale or other (Comuiission (IRS Employer 

jurisdiction of incorporalion) File Number) Identification Number) 

600 Emerson Road,' Suite 300, 
St. I^uis, Missouri 63141 

(Address of principal e.xeaitive (Zip Code) 
offices) 

(314) 813-9200 
(Registrant's telephone number, including area code) 

N/A 
(Fonner name or fonner address, if changed since last report) 

Check die appropriate box below if the Fonn 8-K filing is iniended to simultaneously satisfy the filing obligalion of die registnmt 
under any of tlie following provisions: 

n Wrilten communications pursuani to Rule 425 under the Securities Act (17 CFR 230.245) 

D Soliciting material pursuant to Rule 14a-12 under die E.xchaiigc Act (17 CFR 240.14a-12) 

D Pre-coimuencemeiit conmiunications pursuam lo Rule 14d-2(b) imder the E.xchange Act (17 CFR 240.14d-2(b)) 

D Pre-commencement communications puisuant lo Rule 13e-4(c) under the Excluinge Act (17 CFR 240.13e-4(c)) 



Hem 5.02. Departureof Directors or Certain Officers; Electionof Directors; Appointment of Certain Officers; Compensatory 
Arrangements of Certain Officers. 

On July 19, 2012, W. Randolph Baker notdled Isleof Capri Casinos, Inc. (die "Gompany")of his decision to retire from directorships 
arid coimnittee positions widi the Company effective upon tlie ex-piraUon of Ids currerit tenu on October 16. 2012. Accordingly, 
Mr. Baker docs nol wish lo stimd for re-election at the Annual Meeting. Mr. Baker's decision to retire and not stand for reeleclion is 
not die result of anv' disagreement between liim and the Company. The Board wishes lo express its appreciation for Mr. Baker's past 
sen-ice and wishes him well in his futurc endeavors. 



SIGNATURES 

Pursuant to lhe requircmehts ofthc Securities E.xchange Act of 1934, the Registrani Iuis duly caused this Report lo be signed on its 
behalf by die undersigned thereunto duly auihorized. 

ISLE OF CAPRI CASINOS, INC. 

Date: July 20, 2012 By: Isl Edmund L. Ouatmaiui. Jr. 
Name: Edniund L. Quauiiamu Jr. 
Title: Chief Legal Officer imd Sccrctaix' 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washin«^on, D.C. 20549 

FORM 8-K 
C U R R E N T REPORT 

Pursuant to Section 13 or 15(d) o f the 
Securities Exchange Act of 1934 

Dale of Report (Date of eiuliest event reported): July 24,2012 

ISLE OF CAPRI CASINOS, INC. 
(Exact name of Registrant as specified in ils cliarter) 

Delaware 0-20538 41-1659606 
(Stale orother (Commission (IRS Employer 

jurisdiclion of incorporation) File Number) Idenlification Number) 

600 Emerson Road, Suite 300, 
St. Louis, Missouri 63141 

(Address of principal executive (Zip Code) 
offices) 

(314) 813-9200 
(Regislrani's telephone number, including area code) 

N/A 
(Fonner name or fonner address, ifcliangcd since last report) 

Check the appropriale box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligaUon of the regisirant 
underany of llie following provisions: 

D Wrilten coimnunications pursuant lo Rule 425 under lhe Securities Act (17 CFR 230.245) 

n Soliciling material pursuant to Rule I4a-12 under die Exclumgc Act (17 CFR 240.14a-I2) 

D Pre-commencemeiii communications pursuam to Rule I4d-2(b) mider the E.xcliange Acl (17 CFR 240.14d-2(b)) 

D Prc-commenccmenl communications pursuant to Rule 13e-4(c) undertlie Exchange Act (17 CFR 240.13e-4(c)) 



Item 8.01. Other Events. 

On Julv 24 2012, Isle of Capri Casinos. Inc. (the "Companv") amiounced diat it liad commenced and priced an offering (die 
"Offering") of $350 million of 8.875% Semor Subordinaied Noles due 2020 (the "2020 Notes"); Tlie 2020 Notes will be issued at par. 
file Offering is scheduled lo close on Augusi 7. 2012. siibject lo cusiomary closing conditions. The 2020 Notes vvill be fulK' and 
lincbnditionaUy guaranteed on an unsecurcd senior subordinated basis, joinlly and severally, by each of the Company's domestic 
subsidiaries llial guarantee the Companv's senior secured crcdil facility. The 2020 Notes arc being offered only to qualified 
institutional buyers under Rule I44A ofthe Securities Act of 1933, as amended (the "Securities Act'"), and lo non-U.S. persons oulside 
ofthe United States in compUance with Regulation S ofthe Secmitics Act. 

Concurrendy vvilh die Offering, the Companv aimounced tluil il luid coimnenced a cash tender offer (the "Tender On"er") for any and 
all ofils oulsianding 7% Senior Subordinated Notes due 2014 (die "2014 Notes") and a solicitation of consents to certain proposed 
amendments to die related indenture for a total consideration of $1,003.00 (which includes a consent payment of $20.00) for each 
$LOl)OpriiicipaIamount of 20I4NotcsvalidIy tendered and not vvithdrawri before.llie consent expiration time, vvhich is expected to be 
5:00 p.m.. New York Gity Ume, on Augusi 6, 2012. 

Tlie Companv' intends to use the IEI proceeds from die Offering, together with cash on hand, to fund (i) the Tender Offer, (ii) the 
redemption of any and all 2014 Notes tiuii remain outstanding following consuimnation of the Tender Offer and (iii) thc payment of 
related fees and e.xpenses. Aiw remaining proceeds vvill be used for general corporate purposes. 

Tlie 2020 Notes liave not been registered under the Securities Act, any other federal securities laws or the seairiUes laws of any 
jurisdiction, and unlil so registered, die 2020 Notes may not be offered or sold in the United Stales to, or for Ute accounl or benefit of, 
am' United Stales person e.xcepl pursuam to an exemption from lhe regislration requirements of the Securities Act and otlier applicable 
securities lavvs. 

These announcements were contained in press releases, copies of vvliich are filed under Item 9.01 hereto as E.xhibits 99.1, 99.2 and 
-99.3, respeclively, and are Incorporated herein by reference. 

Item 9.01. Financial Statements and Exhibits. 

(d) Exhibits. 

Kiitiibil iX'o. PcscriptiiMi 

99.! Press rcleasc announcing coimnencement of private offering 
99.2 Press rcleasc announcing pricing of private offering 
99.3 Press rcleasc aimouncing commencement of tender offer 



SIGNATURES 

Pursuant to the reqiuremenis of Uie Securities E.xcliange Act of 1934, the Registnuit Iuis duly caused litis Report lo be signed on ils 
behalf by die undersigned Ihercunto duly audiorized. 

ISLE OF CAPRI CASINOS, INC. 

Date: July 25, 2012 By: /s/Dale R. Black 
Name: Dale R. Black 
Title: Gluef Fiiuincial Officer 



EXHIBIT INDEX 

Ivvliibil No. Di-sfriptinn 

99.1 Prcss rcleasc announcing commencemenl of private offering 
99.2 ' Press rcleasc announcing pricing of privaie offering 
99.3 Press release aimomicing commencement of lender offer 



Exhibit 99.1 

Isle of Capri Casinos, Inc Commences Private Offcrinj; of S350 Million Aggregate Principal Amount of Senior Subordinated 
Notes due 2020 

St. Louis, Mo., July 24,2012 - Isle of Capri Casinos, Inc. (Nasdaq: ISLE) (the "Coiupany") announced today the proposed issue of 
$350 million in aggregate principal amoiml of Senior Subordinated Notes due 2020 (die "2020 Notes"). Tlie 2020 Noles will be fully 
and unconditionally guaranteed on an unsecured senior subordinated basis, joinlly and severally, by eachof the Company's domestic 
subsidiaries that guarantee Ihe Conipany's senior secured credit facilily. The 2020 Notes arc being offered only to qualified 
insUmtional buyers under Rule 144Aof Uie Securities Act of 1933. asamendcd(tlic"Securities Act"), and to non-U.S. persons outside 
oflhe United States incompUance with Rcgulation S ofthe Sccuriiies Acl. The Conipany intends to use Uic net proceeds from this 
offering, together wilh cash on lumd, lo fund (i) ihe pureliase and nuikingof consenl paymenls wiUi rcspeci lo the Company's 7% 
Senior Subordinaied Notes due 2014 (the "2014 Notes") pursiumt to the Company's tender offer and consenl solicitation, also 
amiounced today, (ii) the redemption ofany and all 2014 Notes tlial remain outstanding following consimuiuition of sucli tender offer 
and (iii) the payment of related fees and expenses. An)* remaining proceeds will be used for genend corporaie purposes. 

Thc 2020 Notes luive not been registered under Uie Securities Act, any other federal securities laws or llie securities lavvs ofany 
jurisdiction, and until so registered, the 2020 Notes may nol be offered or sold in the United Stales lo, or for the accounl or benefit of, 
any Uniled States person excepi pursuant lo an exemption from the registration requirements oftlie Securities Act and olher applicable 
securities lavvs. 

Tliis prcss release shall not constitute an offerto sell or lhe solicilation of an offer to buy, nor sliall there be any offeror saleof, am' 
securit;' in any jurisdiclion in vvhich such offer, solicitation, or sale would be unlawfiil priorio registration or qualification luiderthe 
securities lavvs ofany such jurisdiction. 

U f t M 

Forward-Looking Statements 

This press release may be deemed to contain forward-looking statements, which are subject to change. These forward-looking 
statements may be significantly impacted, either positively or negatively, by various factors, including, without limitation, licensing 
and other regulatory approvals, financing sources, development and construction activities, costs and delays, weather, permits, 
competition and business condiiions in the gaming industry. The forward-looking statements are subject to numerous risks and 
uncertainties that could cause actual results to differ materially from those expressed in or implied by the statements herein. 

Additional information concerning potential factors that could affect the Company's financial condition, results of operations and 
expansion projects is incfuded in the filings ofthe Company with the Securities 



and Exchange Commission, including, but not limited to, its Form 10-K for the most recently ended fiscal year. 

Contacts 
For Isle of Capri Casinos, Inc. 
DaleR. Black, Chief Financial Officer-314.813.9327 
Ji l l Alexander, Senior Director Corporate Communication-314.813.9368 

SOURCE Isle of Capri Casinos, Inc. 



Exhibit 99.2 

Isle of Capri Casinos, Inc. Prices Private Offerinj; of S350 Million Aggregate Principal Amount of 8.875% Senior 
Subordinated Notes due 2020 

Sl. Louis, Mo., Julv 24, 2012 - Isle of Capri Casinos, Inc. (Nasdaq: ISLE) (the "Companv") announced today the pricing of $350 
million in aggregate principal aniount of 8.875% Senior Subordiiuiled Notes due 2020 (die "2020 Notes"). The 2020 Notes vvill be 
issued at par. Tlie offering is scheduled to close on August 7, 2012, subject to custonuirv' closing conditions. Tlic 2020 Noles will be 
fully and uncondilionally giuiranteed on an unsecured senior subordinated basis, jointly and severally, by each of the Company's 
domesUc subsidiaries that guarantee the Compimy's senior secured credil facilily. The 2020 Notes are being offered only to qualified 
iiisUUitioiuil buyers under Rule 144A oflhe Securities Acl of 1933. as amended (the "Securities Act"), and to non-U.S. persons oulside 
oflhe Uniled Stales incompliance with Regulation S ofthe Securities Acl. The Coinpany intends to use the net proceeds from this 
offering, togedier vvidi cash on luuid, to fund (i) lhe purcluise and making of consent payments with respecl lo die Compam''s 7% 
Senior Subordinated Noles due 2014 (lhe "2014 Notes") pursuanl lo the Company's lender offer and consenl solicitation, commenced 
today, (ii) die rcdempiion ofany and all 2014 Notes tliat remain outstanding following consummation of such tender offer and (iii) the 
payment of related fees and expenses. Any remaining proceeds will be used for general corporate purposes. 

llie 2020 Notes Iiave not been regisicred undertlie Securities Acl, any other federal securities laws orthe securities laws ofany 
jurisdiction, and untU so registered, the 2020 Notes may not be offered or sold ui the United States to, or for the account or benefil of, 
any Uniled Suites person e.xcepl pursuant loan exemption from the regislraUon requirements ofthe Securities Acl and other applicable 
securities lavvs. 

This prcss release sIuiIl not constilule an offerto sell orthe sohcilatiouof anofferto buy, nor sluill there be any offer or sale of any 
securily in any jurisdiction in which such offer, solicitation, or sale would be unlawful priorio registration or qualificalion underthe 
securities laws ofany such jurisdiclion. 

n a i f 

Forward-Looking Statements 

This prcss release may be deemed to contain forward-looking statements, which are subject to change. These forward-looking 
statements may be significantly impacted, either positively or negatively, by various factors, including, without limitation, licensing 
and other regulatory approvals, financing sources, development and construction activities, costs and delays, weather, permits, 
competition and business conditions in the gaming industry. The forward-looking statements are subject to numerous risks and 
uncertainties that could cause actual results to differ materially from those expressed In or implied by the statements herein. 



Additional information conceming potential factors that could affect the Company's financial condition, results of operations and 
expansion projects is included in the filings ofthe Company with the Securities and Exchange Commission, including, but not limited 
to, itsForm W-K for the most recently ended fiscal year. 

Contacts 
For Isle of Capri Casinos. Inc. 
DaleR. Black, Chief Financial Officer-314.813.9327 
Jil l Alexander, Senior Director Corporate Communication-314.813.9368 

SOURCE Isle of Capri Casinos. Inc. 



Exhibit 99.3 

.irtC.' -

Isleof Capri Casinos. Inc. Commences Tender Offer and Consent Solicitation for Outstanding 7% Senior Subordinated Notes 
due 2014 

SL LouLs, Mo., July 24,2012-Isle of Capri Casinos, Inc. (Nasd'iq: ISLE) (the "Gompany") announced today that il has commenced a 
cjish lender offer (the "Tender Offer") for any and all of lis oulsianding 7% Senior Siibordirialed Notes due 2014 (Ihe "2014 Notes"). 
The Tender Offer Is being conducted upon die Ienns and conditioas set forth in ;m Offer to Piirchase and Consem Solicitation 
Statement dated July 24, 2012 ("Offerto Pureluise") and the related letterof transmittal. InconjunciionvviUi the tender Offer, the 
Company is sohciling consents from holders ofUie 2014 Noles to eliminate most of the restrictive covenanis and evenis ofdefault in 
tlie related indenture (lhe "Consenl Solicilation"). 

Tlic Tender Offer and Conscnl Solicilation vvill expire at 12:01 a.m., New York Gily time, on August 21, 2012 (die "Expiration 
Time"), unless exlended or earlier lenninated by the Company. Tlie Company reserves the right to lenninale, vviUidravv or amend the 
Tender Offer and Consent Solicilation at any time, subjeci to applicable lavv. 

Certain infonnation regarding the 2014 Noies and die lenns of the Tender Offer and Consent Solicitation is suimiiarized in die table 
below. 

Title of SwiiriU-
CUSIP and ISIN 

Niuiibers 
Prtni-ipal .Amount Tender Offer Consenl Total 

Omslniidine CoiisiJeralionfll Pa>-nifnt(l) Coiisidcnilion(ll 

:7 /̂o^SeTuor^SubdrdiilatedT^IotcsrdiW20:i:4 l̂6.4 ^ 9 8 3 $ | ii^aos; 

(I) Per$l,000 principal amount of 2014 Notes and excluding accmed mid unpaid intercsi, vvhich will be paid in addition to die Total 
Consideration or the Tender Offer ConsideraUon, as appliciible. 

Holders who vaUdW tender 2014 Notes on or prior to 5:00 p.m.. New York-City lime, on August 6, 2012 (as nuiy be extended or 
carUer terminated, ilie "Consent Expiration Time"), vvill be eligible to receive $1,003 per $1,000 principal amount of 2014 Notes 
tendered (die "Total Consideration"), vvhich includes a consent payment of $20 (the "Consent Payment") and tlie lender offer 
consideralion of $983 (die "Tender Offer Consideralion"), on the initial selllemenl dale, vvliich will occur prompilv following Uie 
Consent E.xpiration Time and is expected to be Augusi 7, 2012. Holders vvho validly lender 2014 Notes after the (Consent Ex-piration 
Time and prior lo die Expiration Time, will be eligible lo receive the Tender Offer Consideration, but nol Uie Consenl Payment, on tlie 
final setUemcnt diitc, which willoccurpromptly following Uie E.xpiration Time and is expected lobe August 22, 2012. 

Tenders of 2014 Notes may be wiUidrawn at any lime on or prior lo 5:00 p.m.. New York Gil>' time, on August 6, 2012 (as may be 
extended or earUer lenninated, the "Witlidrawal Deadline") but not ihercaLfter, except as may be rcquired by law. 



Tlic Gompam''s obligation to accept for purchase, and to pay for, 2014 Notes validly tendered and not validly withdrawn is subject to 
the satisfaction or vvaiver of certain condiiions described in the Offer lo Purchase, Including the Company having funds sufficient to 
pay the Total Consideration vvith respect to allouisUmding 2014 Noles. Tlie Companv'Jntciids to finance the purchase oflhe 2014 
Noles in Uie Tender Offer and Consenl Solicilation using die proceeds from one or more debt financing tiansacUons, including the 
proposed issuance of$350 miliion aggregate principal amounl of senior subordinated notes, also announced today. Ifany 2014 Noies 
remain outstanding after die coiisiimnuiuon ofthe Tender Offer and Consent Solicitation, the Gompany expects to redeem such 2014 
Notes in accordance with die tenns aiuJ conditions set forth in the related indenture. 

Tlie Gonipaiw has retained Credit Suisse Securities (USA) LLC to serv'C as dealer nuinager and solicitalion agent, and D. F. King & 
Co., Inc. to serve as tender agent and information agent, for the Tender Offer and Consent SolicitaUon.,Rcquesis forthe Offer lo 
Purchase and olher related materials mav be directed to D. F. Kiiig & Co.. Inc, at (800) 431-9643 or al 48 Wall Street, 22nd Floor, 
New'Yorii, New Yodt 10005 or. if requested by a bank or broker, by calling (212) 269-5550 collect. Questions regarding the Tender 
Offer and Consent Solicitation mav be directed to Credit Suisse Securities (USA) LLC. Ann: Liabilitv Managemeni Group at (800) 
820-1653 orby calling (212) 538-2147 collect. 

Tliis press release shall not constitute an offer to purcliasc,,or the solicitation of iui offer to sell, norshall Uierc be any offer or sale of, 
am- security in any jurisdiction in vvluch such offer, solicitation, or sale would be unlawful prior to regislration or qualification under 
the securities lavvs of am' such jurisdiction. Tlie Tender Offer and Consent Solicitalion are being nuide solely pursuanl to the Offer to 
Purcliase and the Letter of Transnuttal. Noneof theCompany, Credil Suisse Securities (USA) LLC, or D. F. King& Co., Inc.,'makes 
an>' recommeiKiaUon that the holders should lender or rcfrain from tendering all orany portionof llie principal amomit of their 2014 
Nolespursuant to the Tender Offer and Consent Solicitation. Holders must make Iheir own decision as to vvhedier to tender their 2014 
Notes. 

About Isle of Capri Casinos, Inc. 

Isle of Capri Casinos, Incis a leading regional gaming and entertainment company dedicated to providing guests with exceptional 
experience at each ofthe 15 casino properties that it owns and operates, primarily under the Isle and Lady Luck brands. The 
Company currently owns and operates gaming and entertainment facilities in Mississippi, Louisiana, Iowa, Missouri, Colorado and 
Florida. The Company is also currently developing a new facility in Cape Girardeau, Missouri and has been licensed to develop a 
new facility with Nemacolin Woodlands Resort in Western Pennsylvania. More information is available at the Company's website, 
www. islecorp.com. 

Forward-Looking Statements 

This press release may be deemed to contain forward-looking statements, which are subject to change. These forward-looking 
statements may be significantly impacted, either positively or negatively, by various factors, including, without limitation, licensing 
and other regulatory approvals, financing sources, development and construction activities, costs and delays, weather, permits, 
competition and business conditions in the gaming Industry. The forward-looking statements are subject to numerous risks and 
uncertainties that could cause actual results to differ materially from those expressed in or implied by the statements herein. 

http://islecorp.com


Additional information conceming potential factors that could affect the Company's financial condition, results of operations and 
expansion projects is included in the filings of the Company with the Securities and Exchange Commission, including, but not limited 
to, its Form 10-K for the most recently ended hscalyear. 

Contacts 
For Isle of Capri Casinos, Inc., 
DaleR. Black. Chief Financial Officer-314.813.9327 
JiU Alexander, Senior Director Corporate Communication-314.813.9368 

SOURCE Isle of Capri Casinos, Inc. 
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Item LOl. Entr>- Into a Material Definitive Agreement. 

On Augusi 7. 2012. Isle of Capri Casinos. Inc. (the "Gompany") conipieled the issuance and sale of $350 million in aggrcgate 
principal amount of its 8.875% Senior Subordinated Notes due 2020 (lhe "2020 Notes") in a previously amiounced private offering. 
Tlie 2020 Notes arc fullv and unconditionally guaranteed on an unsecured senior siibordin;ited biisis, joinUy and severally, by each of 
tlie Company's domestic subsidiaries duit guarantee the Companv's senior secured credil facilitv'. The 2020 Notes were sold only lo 
qualified institutional buyers imder Rule l44Aof the Securities Act of 1933, as amended (the "Securities Act"), and to non-U.S. 
persons oulside of lhe United Stales in compliance vviUi Regulation S of Ihe Securities Act. 

Further, on August 7. 2012, tlie Company aimounced tliat it successfully completed its consenl solicilation (die "Consent Solicilation") 
in comiection with its prcviously announced cash tender offer (die "fender Offer") for anv' and all of its outstanding 7% Senior 
Subordinated Notes due 2014 (the "2014 Notes"). Tlie Consent Solicitalion expired at 5:00 p.m., New York Gil>' time, on August 6, 
2012 (lhe "Consent E.xpiraiion Time"). As ofthe Consenl ExpiraUon Time, die Company Had rcceived tenders and consenls 
rcpresenling $338,218,000 in aggregate principal aniount oftlie outstanding 2014 Notes. The amount of consents received exceeded 
IIK consents needed to amend llie indenture governing the 2014 Notes. Accordingly, on Augusi 7, 2012, the Company accepted for 
purehase all such 2014 Noles validly tenderedasof lhe Consenl Expiration Time aiKi die Company, dieguarantorsof die 2014 Notes 
and U.S. Bank National Association, as tiiislee (the "Tmstee"), executed a supplemenlal indenture tluit eliminates mosl of Uie 
restrictive covenants and evenis ofdefault in the related indenturc, as described furdier below. 

Tlie Compam' received net proceeds of S343 million from the sale of die 2020 Notes, afier deducting undenvriting discounts payable 
by it. The Gompany intends lo use the net proceeds from thc sale of die 2020 Notes, together vvith cash on Iiand. to fund (i) the Tender 
Offer, (ii) the rcdemptionofanv- andall 2014 Notes tluil reiruiin outstanding following consummation of die Tender Offer and (iii) Uie 
paymenl of related fees and expenses. Any remaining proceeds will be used for general coiporale purposes. • 

Indenture 

The 2020 Notes vverc issued pmsuant lotlie Indenture, daledas of Augusi 7, 2012, among UieCompany, Uie guarantors named Ihercin 
and the Tmstee A copy of die Indenlure is filed as Exliibit 4.1 to diis Current Report on Fonn 8-K and is incorporated herein by 
reference 

The 2020 Notes are general senior subordinated unsecured obhgations of tlie Gompam imd vvill mature on June 15, 2020. Interesl for 
lhe 2020 Notes is payable semi-amiually on June 15 and December 15, beginning on December 15, 20 i 2. Each of die Conipany's 

. reslricted subsidiaries that guarantees the Company's existing credil facility, orany oUier credil facilitv' to vvliich die Company is a 
part}-, guarantee die 2020 Noles, provided dial such reslricted subsidiary is nol otlienvise prolubiled from guaranteeing the 2020 Notes 
underapplicablegaminglavvsorby any ganung aulhoriiies. The 2020 Notes may be guaranteed by additional subsidimies in the 
fumre undercertain circumstances. Tliese guarantees are general senior subordinated unsecured obligations of die subsidiary 
guarantors. 

On or after June 15, 2016, die Company may onany one or more occasions redeem all or a part of the 2020 Notes, upon not less Uian 
30 nor more than 60 days' nolice, at die rcdempiion prices (exprcssed as percentages of principal amount) set forth below, plus 
accmed and unpaid interest and special interest, ifany, ori the 2020 Noles redeemed, to thc applicable date of redemption, if redeemed 
during lhe twcKe-monUi period begimiing on June 15 oflhe years indicated below, subject to the rights of holders of 2020 Notes on 
llie relevant record date to receive interest on the rclcvani interesl payment dale: 

Vfur Per rentage 

2 0 1 ' 8 " u i d r i h e r e a f l ^ ^ ^ ^ p ^ j ^ ^ ^ t ^ i B ^ H a ^ ; 5 ^ j f ^ ^ : ^ ^ ^ ^ ^ ^ - ^ £ ~ ^ ^ S ^ ^ ^ 1 0 0 ' ( ) ( > 0 % 

Before June 15. 2016, the Company nay redeem some orall of llie 2020 Noies at a redemption price equal to 100% of the principal 
amounl of ejich Noie to be redeemed plus a make-whole premium together with 



accmed and unpaid iniercst. In addition, at any time prior to June 15.2015, Uie Company ituiy redcemup to 35%of the2020 Notes 
vviUi the net cash proceeds from specified equity offerings at a redemplion price equal to I08.875%of the principal amount ofeach 
Nole to be redeemed, plus accrued and unpaid intercsL ifany, to the date of redemption. 

Tlie Indenturc contains certain covenanis, uicluding Umiiaiions and reslriciions on die Company's ability and die ability of ils 
reslricted subsidiaries to (i) incur additional indebtedness or issue preferred slock; (ii) pay dividends or make distiibutions on or 
purcliase Gompany equitv' interests; (in) make odier rcstricled payments or invesimcnts;(iv) rcdceih debt tiiai is junior in right of 
payment to lhe 2020 Notes; (v) create liens on asseis lo secure debt; (vi) sell or Iransfer assels; (vii) enter into transactions with 
affiliates; and (viii) enter into mergers, consolidations, orsalesof all pr substantially all of die (rompan)''s assels. Asof the date ofthe 
Indenture, all of thc Companv's subsidiaries other tlian its unrestricted subsidiaries vvill be restricted subsidiaries. Tlie Conipany's 
um-esirictcd subsidiaries vvill not be subjeci to any of the restiiclive covenants in the Indenture. The restiiclive covenanis set forth in 
lhe Indenture are subject to importani exceptions and qualifications. 

Registration Rights Agreement 

In addition, on Augusi 7, 2012, the Company entered into a Regislration Rights Agreemem vvith die guarantors named dierein and 
Credit Suisse Securities (USA) LLC. Wells Fargo Securities, LLC and Deutsche Bank Securities Inc., as representatives of UK several 
initial purchasers named dierein. A copy oflhe Registration Rights Agreement is filed as Exhibit 4:2 to this Current Report on Form 8-
K and is incorporated herein by reference 

Pursuant to the Registration Righls Agreement, die Gompany will use its coimnerciaily reasonable efforts to regisler excliange notes 
liaving substantially identical tenns as the 2020 Notes under the Securities Act as part of an offerto exchange freely tradable exchange 
notes forthe 2020 Notes. Thc Company vvill file a regislration slatement forthe e.xcliange offer with the Securities and Exchange 
GomiTusslon (the "Commission") within 180 days ofthe issue date oflhe 2020 Notes and vvUl use ils commercially reasonable efforts 
to cause dun registration stalenient tobedeclaredeffective within 240 days oflhe issue daie ofthe 2020 Notes. Iri certain instances, 
tlie Company may be required to file a shelf registration slatement relaUng to resales of Uie 2020 Notes. Tlie Companv' will pay 
liquidated damages in the fomi of addiiionai interesl on the 2020 Notes if: (i) il fails lo file the required regislration stalenient on tinie; 
(ii) the registration statement is not declared effective by die Coimnission on lime; (in) ll does not complete the offer to excliange die 
2020 Notes for lhe excliange notes within 30 da\s after the dale the regislration stalemenl becomes effective; or (iv) if applicable, the 
shelf or excliange offer registration statement is declared effective but ceases to be effective during specified periods of time in 
coimection vvith certain resales of Uie 2020 Noies. 

If a registration defauli described above occurs, die aimual mterest rate on the 2020 Notes wdl increase initially by 0.25% for the first 
90-day period inmiediately following the occurrence ofsuch registration default. The annual interest rate on the 2020 Noles will 
increase by an additional 0.25% for each subsequeni 90 day period during which the registi^Uon default continues, up to a ma.ximuin 
additiomil interest rate of 1.0% per year over 8.875 percent. Ifthe Compariy corrects the registration default, the accmal of such 
speciid interest will cease and die inlere.sl rale on tlie 2020 Notes will revert to the original level. If die Gompany musl pay liqmdated 
damages, it will pay them to Iiolders ui cash on the same dales lliat il makes oUier imeresi paymenis on the 2020 Notes, until it corrects 
lhe registrtiiion default. 

First Supplemental Indenture 

On Augusi 7. 2012, Uie Company, the guanmtors named therein and the Tmstee. entered into the First Supplemental Indenture (the 
"Firsl Supplemenlal Indenture") amending and supplemeniing lhe indenture governing tlie 2014 Notes. The First Supplemenlal 
Indenture, among olher things, removes substantially all oflhe restrictlve.covenaritscontained in the indenmre, eliimnates certain 
events ofdefault contained therein mid modifies certain other provisions thereof Acopy of tlie First Supplemental Indenmre is filed 
as Exhibit 4.3 to tlus Current Report on Fonu 8-K and is incorporated herein by reference. 



Tlie descriptions and provisions of die Indenture, the Registiation Rights Agreement and the First Supplementid Indenturc set forUi 
above arc summaries onh-. arc not nccesKirily complete and are qualified In Uieir'cniirely by rcfcrcnce to die full and complete tenns 
contained in the Indenturc! the Registration Rights Agrcemcnl and Uie First Supplemental Indenmrc, copies of which are attached as 
Exhibits 4.1, 4.2 and 4.3, respeclively, to this Cuneni Report on Fomi S-K and are incorporated herein by reference. 

Tlie 2020 Notes liave not been registered under Uie Securities Act, any olher federal securities taws or tlie securities laws ofany 
jurisdiction, and untd so regisicrcd, die 2020 Noics may nol be offcrcd orsold in die United Slates to, or for thc account or benefit of, 
any Uniled Stales person excepi pursuanl lo an exemption from the rcgislnitioii requircmenls of Uie Securities Acl and oUier appliaible 
securities lavvs. 

Item 2.03. Creation ofa Direcl Financial Obligation or an Obligation Under an Off-Balance Sheet Arrangement of a 
Registrant 

Tlie informaUon under Item 1.01 is incorporated hercin by refercnce. 

Item 8.01. Other Events. 

On Augusi 7, 2012, the Companv- issued a press release amiouncing the successful conipleUon ofits Consent Solicitation wilh rcspect 
to its 2014 Notes. Acopy of this press release isallached herelo as Exhibil 99.1 and is incorporated hercin by refercnce. 

Item 9.01. Financial Statements and Exhibits. 

(d) Exhibits. 

Kxhibil No. l><-.smn<ion 

4.1 Indenture, dated as of August 1, 2012, aniong llie Company, lhe guaranlors named therein and U.S. Bank National 
Association, as trustee 

4.2 Registration Rights Agreement, dated Augusi 7, 2012, among die Company, the guaranlors named Uiercin and Credil 
Suisse SecuriUes (USA) LLC, Weils Fiugo Securities. LLC and Deutsche Bank Securities Inc., as representatives of the 
several initial purchasers named therein 

4.3 First Supplemental Indenlure. dated as of August 7, 2012, ainong ihe Compmiy, lhe guimmlors named dierein and U.S. 
Bank National Associaiion, as imsiee 

99.1 Press release armouncing resulls of the consent solicitalion 
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1'nist Indenture Act .Section Indenture S<^ctinn 
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1105 
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N.A. means not applicable. 
* This Cross Reference Table is not part of this Indenturc. 
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INDENTURE dated as of August 7, 2012 among Isle of Gapri Casinos, Inc., a Delaware corporation, the Guarantors (as 
defined) and U.S. Bank National Association, as imstee. 

The Companv. the Guaranlors and die Tmstee agree as follows for the bencfil of each oUier and for the equal and ratable 
benefit of the Holders"(as defined) of the 8.875% Senior Suboniireited Notes due 2020 (the" Ato/es"): 

ARTICLE 1 
DEFINITIONS AND INCORPORATION BY REFERENCE 

Section 1.01 Definitions. 

"144A Global Note" rr^ans a Global Nole substantially in thc fonuof Exliibit A hereto bearing tlie Global Note Legend and 
the Private Placement Legend and deposited vvith or on beli;ilf of, and registered in die name of, the Depositary' or its iionunee tlial vvUl 
be issued in a denomination equal to the outstanding principal amounl of the Notes sold inreUanceon Rule 144A. 

"Acquired Debt"means. vviUi respect to any specified Person: 

(1) Indebtedness of any other Person existing at tlielhne such other Person is merged vviUi or into or became a 
Subsidiai)' ofsuch specdied Person, whelher or not such Indebtedness is incuncdin connection with, or in comemplaUon of, 
such olher Person merging with or into, or becoming a Restricted Subsidiaiy of, such specified Person; and 

(2) Indebtedness secured by a Lien encumbering any asset xquired by such specified Person. 

"Additional Notes"mcans addiiionai Notes (otlier than thc Initial Notes) issued under tliis Indenlure in accordance with 
Sections 202 and 4.09 hereof, as part of the same series as the Initial Notes. 

"Affiliate" of any specified Person means any other Person direcily orindirectly controlling or controlled by or under direct 
or indirect common control with such specified Person. For purposes of this definition, "control," as used vvith respecl to any Person, 
means Uie possession, direcdy or indirecUy, oflhe power to direcl orcause the direction of the managementbr policies of such Person, 
whether Uirough the ownership of voling securities, by agreemeni or oihenvise; provided tlial beneficial ownership of 10% or nioreof 
the Voting Stock ofa Person will be deemed to be control. Forpurposesof Ihls definition, the terms "controlling," "controlled by 
and "under common control with' liave correlative meanings. 

"Agent"mcans any Registrar, co-registrar. Paying Agent or additional paying agent. 

•y]/rp/ane"means the Citation 5 airplane owned by die Conipany as of the dale hereof. 

"Applicable Premiunf means, vviUi respect to any Note on any rcdempiion date, the grealer of: 

(1) 1.0% of die principal amounl oflhe Note; or 

(2) die excess of: (a) the presenl value at such redemption date of (i) the redemption price of die Nole at 
June 15, 2016. (such redemption price being set forth iii lhe lable appearing in Seclion 3.07 hereoO plus (ii);dl required 
inlcrcsl payments due on IIK Nole through June 15, 2016. (excluding accmed but unpaid Interest tothe redemption date), 
computed using a discount 



rate equal to the Treasuiy Rate as of such redemption date plus 50 basis points; over (b) the principal amounl of die Nole. 

"Applicable Procedures" means, withrespecl lo any transfer or exchange of or for beneficial interests inany Global Note, the 
mles and procedures of the Dcposiiarx', Euroclear and CIcarsueain Uial apply to such minsfer or excliange. 

"Asset Sale" means: 

(1) the sale, lease, conveyance or other disposition of any asseis or rights by theCompany or aiw oflhe 
Restricted Subsidiaries: providedihal the sale, lease, conveyance or other disposition of all or substantially all of die assels of 
tlic Company and its Restricted Subsidiaries taken as a whole wdl be govemed by Section 4.16 and/or Section 5.01 hereof 
aixl nol by Section 4.10 hereof; and 

(2) die issuanceof Equity Interests by any of the Restricted Subsidiaries or the sale by the Compamr'or aiw of 
die Restricted Subsidiaries of Equity Interests in ;my ofthc Subsidiaries. 

Notwithstanding the preceding, none ofthe following items vvill be deemed lo be an Asset Sale: 

(A) any single transact ion orseriesof related transactions iliat involves assets having a Fair Maiicet 
Value of less ihan $20.0 mdlion; 

(B) a transfer of assels between or aniong the Company and its Restricted Subsidiaries; 

(G) an issuance of Equity Interests by a Restiicted Subsidiary of the Company to die Compam' or to a 
Restricted Subsidiaiy- ofthe Conipany; 

(D) the sale, lease or oilier transfer of products,.sen'ices. accounts rcceivable or current assets, as 
defined in accordance vviih GAAP in the ordinary course of business and any sale, abandoimient or other disposition 
of damaged, worn-out or obsolete assets, iiKluding intellectual propertv, that is, in the reasonable judgment of the 
Company, no longer economically practicable lo inaintaih or useiful in the conduct of llie business of the Company 
and its Restricted Subsidiaries laken as whole or property' replaced vvith similar property or similar utility in the 
ordinarx' course ofbusincss; 

(E) licenses and sublicenses by the Company or any of its Restricted Subsidiaries of software or 
inielleciual property in llie ordinaiy course ofbusincss; . 

(F) any surrcnder or waiver of conlract rigius or sciUeineni, release, rccoverv- on or surrender of 
conlract, tort or other claims in the ordinal' course of business; 

(G) the granting of Liens nol prohibiled under Seclion 4.13 hercof; 

(H) the sale or other disposition of Assets Held for Sale or Development; 

(I) the sale or other disposition ofany E.xcess Land; 

(J) the sale or other disposition of cash or Cash Equivalents; 
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(K) a Reslricted Payment tliat does not violate Section 4.07 hereof or a Permilled Im'esmicm; 

(L) the disposition of receivables in connecUon widi the compromise, settlement or collection thereof; 

(M) leases (as lessor or sublessor) of real or personal property and guaranties of any such lease in the 
ordinary course ofbusincss; arrf 

(N) any excliangeof like property pursuaiu 10 Section 1031 of Uie Internal Revenue Codeof 1986, as 
amended, foruse in a Pemiilted Business. 

"Assets Held for Sale or Development' means: 

(1) die Airplane; 

(2) lhe Real Esiate Options; and 

(3) die Cripple Gre«k Land. 

"Bank Credit Facility means that certain Amended and Restated Credit Agreement, dated as of March 25, 2011, by and 
among the Companv-, tie lenders mimed iherein and WeUs Fargo Bank National Association, as administiative agent, issuing bank and 
swing line lender, providing for revolving credil and tenn loan borrowings, including any rclaled notes. Guarantees, collateral 
documents, instmments and agreements executed in connection therewith, and, in each c;isc, as amended, resialed, modified, renewed, 
refunded, replaced inany manner (including increasing Uic amount of available borrovvihgs Uiereunder and whether upon or after 
termination or othenvise) or refimmced (including by means of sales of debt securities lo institutional investors) in wliole or in part 
from time to time. 

" Bankruptcy Law means Title IL U.S. Code or any similar federal or stale law forthe relief of debtors. 

" Beneficial Owner" lias the ineaning assigned to such term in Rule l3d-3 and Rule 13d-5 underthe E.xcliange Act excepi llial 
incalculatingUiebeneficialownershipofany particular "person" (as Uial lenn is used in Section 13(d)(3) of the E.xchange Act), such 
"person" will be deemed lo liave beneficial ownership ofall sccuriiies Uial such "person" has lhe right to acquire by conversion or 
exercise of othersecurities, whedier such right is currently exercisable oris exercisable only after the passage of time. Tlie tcnus 
"Beneficially Ovvns" and "Beneficially Owned" have a corresponding meaning, 

" Board of Director^' mams: 

(1) with respecl lo a coiporation, lhe boaid of dircctors of lhe corporation or aiiv' conimiitee ihereof duly 
authorized to act on behalf of such board; 

(2) with respecl lo a partnership, the board of dircctors of Uie general partner of the partnerslup; 

(3) vvilh rcspect to a limited liabilily compjiny, the numaging member or members orany conlrolling 
committee of managing members thereof; and 
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(4) with rcspcci to any other Person, the board or,committee of such Person semng a similar function. 

"Broker-Dealer' means any broker or dealer regisicred under die Excliange Act. 

"Business Day means any day oilier tlian a Legal Holiday. 

" Capital Lease Obligatiorf' means, at die tinieany dciennimiiionis lobe made the amounl oftlie liability inrespect ofa 
capilal lease ihaiwould at tluii time be rcquired to be capiiidized on a balance slieet prepared in accordance vvith GAAP, and the Stated 
Mamrity thereof sliall be die date of die last paymeniof rent orany other amounl due under such lease priorio the first dale upon 
vvluch such lease may be prepaid by the lessee without payment ofa peiialty. 

" Capital StoclC means: 

(1) in the case ofa corporation, corporate slock; 

(2) in the case of an association or business entity, any andall shares, interests, participations, rights orother 
-cquiyalcnts (hovvever designated) of corporate slock; 

(3) in the case ofa partnerslup or linuled liabilily compam'. partnership inleresls (whedier general or limited) 
or membership interests; and 

(4) ;my otlier inieresi or participation that confer on a Person the right to receive a sliarc of the profits and 
losses of, or distributions of assets of, the issuing Person, but excluding from all of the foregoing any debt securities 
convertible into Capital Stock, whether or nol such debl securities include any right of participation with Capilal Stock. 

"Cash Equivalents"means: 

(1) United Stales dollars: 

(2) securities issued or direcily and fiilly guaranteed or insured by the United Stales government or any agency 
orlnstrumeniality of thc Uiuled States govenunent (provided flml the full faith and credil of theUnited Slates is pledged in 
support of Uiosc securities) Iiaving niaturilies of nol more llum iwelve montlis from die date of acquisition; 

(3) certificales of deposil and Eurodollar time deposits with maturities of twelve monlhs or less from lhe dale 
of acquisition, bankers' acceptances with maturities not exceeding twelve mondis and overnight bank deposits, in each case, 
with anv lender partv to die Bank Credit Facilit>- or with anv domestic commercial bank having capital and surplus in excess 
of $500.0 million; 

(4) repurcliase obligations vvilh a lenu of not morc ihan 365days for underlying securities of the ix'pes 
described in clauses (2) and (3) above entered into with any financial instinuion meeting the qualifications specified in clause 
(3) above; 

(5) commercial paper Iiaving one of llic two highest ratings obtainable from Moody's or S&P and, in each eise, 
maiiiring within twelve months iifter the date of acquisition; and 



(6) money market funds and mulual funds at leasl 90% of thc assets of vvhich constitute Gash Equivalents of 
tlie kinds described in clauses (1) Uuough (5) of Uus definition. 

"Cas/no"means a gaming esiablishment owned by die Companv' ora Restricted Subsidiaiy :uid containing at least 400 slot 
machines and 10.000 square feet of space dedicated to the operation of games of cluince 

"Casino HoteT means any hotel or similar liospitalitv' facilitv' wiUi at least 100 rooms owned by the Gonipany or a Restricted 
Subsidiaiy and sening a Casino. 

' " Casino Related Facility means any building, restaurant, lliealer, amusement park or otlier entertainment facility, parking or 
recreational vehicle facdities or retail shops located al or adjacent to, and directly ancilian to. a Casino and used or to be used in 
comiection vvith such Casino olher than a Casino Hotel. 

" Change of Controf means an ev em or scries of events by vvluch: 

(1) any "person" or "group" (as such tcnus arc used in Sections 13(d) and 14(d) ofthe E.xchange Aa) (oUier 
tlian the Pennitted Equily Holders) is or becomes the Beneficial Ovvner, directly or indirectly, of seairitles rcprcscnting more 
thiin 50% of the combined voting power of die Conipany's oulsianding Voting Stock, but excluding in each case from the 
percentage of voling power held by any group, the voling power of shares owned by the Pemiilted Equity Holders vvho arc 
deemed to be members of Uic group provided tliat (A) such Pemutted Equitv' Holders beneficially own a majority ofthe 
voting power of the VoUng Stock held by such group and (B) at such time the Pennitted Eqiiitx' Holders together shal! fail lo 
Beneficially Own, directly or indirccUy, securities representing at leasl the same perceniage of voting power of such Voling 
Stock as the perceniage Beneficially Owned by such person or group; or 

(2) during any period of 24 consecutive moiiUis, Individuals who at Uie begimiing ofsuch period constituted 
tlte Boardof Dircctors of the Company (together widi any new or replacement direciors whose eleclion by die Board of 
Directors of die Company, or whose nomination for election by the Company's sliareholders, vvas approved by a vote of at 
leist a majority of the direciors tlien still in office vvho vvere ciUier directors al die beginning of such period or vvliose eleclion 
or nomination for eleclion vvas previously so jipproved) cease for any reason to constiuiie a majority of lhe direciors then in 
office; or 

(3) die Company consolidiites vvith or merges vvidi or into am- Person or sells, leases, transfers, conveys or 
odienvise disposes of, directly or indirectly, all or substantially all of the assets ofthe Conipany and ils Subsidiaries, taken as 
a whole, to any Person, pursuant lo a transaction in wluch the outsuinding Voting Slock of the Company Is changed into or 
e.xclianged for cash, securities or other property (other tlian any such transaction where the outstanding Voting Slock of the 
Company is (A) changed only lo the exteni necessarx' to reflect a cliange in the jurisdiction of incorporation ofthe Company 
or(B) is exclianged for(i) Voting Stockof the sun'iving corporation which is nol Disqualified Stock or (ii) cash, securities 
and other property (other titan Capital Stock of the sun'iving corporation) in an amount which could be paid by tlie Gompany 
as a Restricted Payment under Seclion 4.07 hereof (and such aniount shall be treated ;is a Restricted Payment) and no person 
or group, other than Pennitted Equit>' Holders (includlngany Pemiitied Equity Holders who are part ofa group where such 
Pennitted Equity Holders beneficially own a majority of tlie voting power of the Voting Stock held by such group), owns 
immediately after such transaction, directly or indirectly, more than 50% ofthe combined voting powerof the outstanding 
Voting Stock bf the suniving corporation); or 



(4) the Gompany is liquidiiied or dissolved or adopts a plan of liquidation or dissolution. 

"Clearstream"means Clearslream Banking, S.A. 

"Company" means Isle of Capri Casinos. Inc., and any and all successors thereio. 

"Completion Guarantee and Keep- Well Agreement" means: 

(1) die guaranlee by the Gompany or a Guaranior of die completion of llie development, conslruclion and 
opeiung ofa new Casino, Casino Hole! or Casino Related Facility by one or more Unrestricted Subsidiaries ofthe Company; 

(2) any Indebtedness of an Unresiricted Subsidiary guaranteed by the Gompany or any Guaranior pursuant to a 
Completion Guarantee and Keep-Well Agreement, prior to the tune die Company or such Guarantor makes any principal, 
intercsi or comparable debl senice piiyment wilh respect to such guaramced Indebtedness; 

(3) die agreement by Uie Companv' or a Guarantor to advance funds, propertv' or senices on belialf of one or 
morc Uruestrictcd Subsidiaries of the Company in order tp maintain the financial condition of such Unrcstrictcd Subsidiarv' 
in comiection vviUi the development, conslmctioii, opeiung and operation of a new Casino. Casino Hotel or Casino Related 
Facility by such Unrestricied Subsidiar>'; or 

(4) any agreement, guaranlee or Indebtedness of simibr nahirc and effect eniered into in Uie ordinary course of 
business and consistent vvith past practice, providedihal such agreement, guarantee or Indebledness is entered into or 
incuned, as Uie case may be, in connection vvith obtaining fimmciiig for, developing, constiucting or opening and operating 
such Casino, Casino Hotel or Ciisino Related Facility or is required by a Gaming Aulhorilj-. 

"Completion Guarantee/Keep-Well Indebtedness" of the Company or an>- Guarantor means (I) any Indebledness incurred for 
money borrowed by the Gompany or any Guarantor in connecUon vvidi the perfomiance of any Completion Gmiraiitee and Keep-Well 
Agreement or (2) any Indebtedness of one or more Uiuestricted Subsidiaries of die Gompany thai is guaranteed by the Compan>' or a 
Guarantor pursuant to a Coiupleiion Guaranlce and Keep-Well Agreement, in thc case of guaranteed Indebtedness under this clause 
(2), on and afterthe time the Company orsuch Guarantor makes any principal, interest orcomparable debt senice payment vvith 
respect to such guarameed Indebtedness. 

"Consolidated EBITDA" means, with respeci to any specified Person forany period, the Consolidated Nel Income ofsuch 
Peison forsuch period plus, without duplication: 

(1) an amount equal to any nel lossrealizcdby such Person or any of its RestrictedSubsidiaries in coimection 
wilh an Assel Sale, lo Uie exient such loss was deducted in computing such Consolidaled Net Income; plus 

(2) provision for la.xes based on income or profits ofsuch Person and its Rcstricled Subsidiaries for such period 
(including franchise taxes imposed in lieu of or as addiiionai income tax), to Ihc extent thai such provision for taxes vvas 
deducted in computing such Consolidaled Net Income; plus 



(3) the Fixed Chiirges of such Person and its Reslricted Subsidiaries for such period, to Uie exient that such 
Fi.xed Cliarges vvere deducted in computing such Consolidated Nel Income; plus 

(4) die Transaction Cosls for such period, to the exteni dial such Transaction Costs were deducted in 
computing such Consolidated Nel Income; plus 

(5) any foreign currency translation losses (including losses related lo cnrrcncy rciueasuremenis of 
Indebtedness) ofsuch Person and its Reslricted Subsidiaries forsuch period, lo the extent lliat such losses were laken into 
account in compwiting such Consolidated Net Income; plus 

(6) depreciation, amortization (including amortization of intangibles but excluding amortization of prepaid 
cash expenses that vvere paid in a prior period) ;md other non-cash charges and expenses (including non-cash expenses 
associated vvith the granting of stock options or other equily compensation, btit excluding any such noncash cliarge or 
ex-pense to Uie extent that it represents an accrual of or rescn'C for cash charges or expenses in any fumre period or 
amortiziition of a prepaid cash cliarge orexpcnse that was paid in a prior period) ofsuch Person and its Restricted 
Subsidiaries for such period to the exient that such depreciation, amortization and other non-cash cliarges or expenses vvere 
deducted in computing such Consolidated Net Income; plus 

(7) prc-opening expenses; plus 

(8) any prepayment premiums associated with Uie prepayment oflhe Notes, 

in each case, on a consolidated basis for the Compair,' and ils Restricted Subsidiaries and detemiined in accordimce with GAAP. 

"Consolidated Net Income" means, for any period, the nel income (loss) of Uie Company iuid its Restricted Subsidiaries on a 
consolidated basis for such period laken as a single accounting period detennined in accordance vvith GAAP and without any 
reduction in respect of preferred slock dividends; providedihal Uicre shiill be excluded (I) die net income (loss) ofany Person iiccrued 
prior to the diite it becomes a Restriclcd Subsidiaiy of the Gompany or is merged inio or consolidaled with die Gompany or aii>' of its 
Restricted Subsidiaries or that Person's asseis are acquired by Uie (Company or any of its Resiricied Subsidiaries, (2) the net income of 
any Reslricted Subsidiary- of the Conipany to the exient Uiat thc declaration or payment of dividends or similar distributions by Uiat 
Restricted Subsidiar>' of tliai income is not at ihc time pemutted by operation of die tenns ofils cliarter orany agreement, inslrtuiient, 
judgnicnL decree, order, stamte, mle or goveminental regulation applicable to lliat Restricted Subsidiarx-, (3) the nel income the 
inconie (loss) ofany Person dial is not a Restricted Subsidiarv' except to the extent oflhe amount of management fees and dividends or 
other dislributions aclually paid to the Company or a Restricted Siibsidiar>' during such period (oUier Uian any such dividends or 
distributions made for die purposes of paying any taxes arising from any equily ownership interests in such Persons) and (4) items 
classified as cxtraordinarx'or any non-cash item classified as iion-rccurriiig(oilK;rth;mUie tax benefit of the uiiUzation of net 
operating loss carT>' fonvards or ahemaiive ininiiiium lax crcdits). 

"Consolidated Net Tangible Assets"of any Person as of any date means lhe total assets of such Person and its Reslricted 
Subsidiaries as of the mosl recent fiscal quarter end for which a consolidated balance sheet of such Person and its Restricted 
Subsidiaries is available, minus total goodwill and olher inlangible assels of such Person and its Restricted Subsidiaries reflected on 
such balance sheet, all calculated on a consolidated basis in accordance with GAAP. 



"continuing" means, wilh respecl to any Default or Event of Default, that such Default or Event of Default has not been cured 
orwaived. 

"Corporate Trust Office ofthe Trustee"\\\]\ be al the address of iheTmslee specified in Seclion 13.02 hereof or such olher 
address as lo vvluch die Tmstee may give nolice lo Uie Gonipany. 

"Credit Facilities means, one or more debt facilities (including, without,linutation, the Bank Credil Facilin.') or commercial 
paper fiicililics or indenUires, in each case, vvith biuiks or other iiistihitiomil lenders or a tmslee providing for revolving crcdil loiiiis, 
term loans, receivables financing (including through the sale of receivables lo such lenders or to special purpose entities formed to 
borrow from such lenders ajgainst such receivables) or letteis of credit, or issuances of debt securities, in each case, as amended, 
restated, modified, renewed, reftinded, replaced in any manner (whether upon or after termination or othenvise) or refinanced in whole 
or in part from time to time. 

"Cripple Creek Land' means Uie real estale owned or le;ised by Uic Company in Cripple Creek, Colorado. 

"Custodian" means the Trustee, as custodian wiUi respecl to die Notes in global fonn, orany succcssor entity thereto. 

"De/at//f" means any evenl dial is, orwilh the passage of lime or lhe givingof nolice or both would be, an Event of Defauli. 

"De/zmY/Ve A/o/e"iiieansacertificaied Note registered in the name of the Holder thereof and issued inaccordance with 
Section 2.06 hereof, substantially in the fomi of Exhibit A hereto except Ihat such Note shall hot bear the Global Noie Legend and 
shall not have the "Schedule of Exchanges of Interests In the Global Note" Jittached Uiereto. 

"Depositary"means, vvith respect to the Notes issuable or issued in whole or in part in global form, the Person specified in 
Section 2.03 hercof as the Depositary vvith respect lo the Notes, and any and all successors tlierelo appointed as deposiliuy Iiereunder 
iUid having become such pursuant to the applicable provision of tliis Indenture 

"Designated Senior Debt" means: 

(1) any Indebledness outstanding under the Bank Credit Fiicility; iuid 

(2) afler paymenl in full of idl Obligations underthe Baiilt Credit Facility, any olher Senior Debl pennined 
underiliis Iiideimire the priiKipal amount ofwliich is $25.0 million ormore and that lias been designated by the Company as 
"Designated Senior Debt." 

"Development Services" means, with rcspcci to ;my Qualified Fiicility, the provision (througli retmned professionals or 
oihenvise) of developmenl. design or constmction senices vvidi respect lo such Qiiidified Facilit}'. 

" Disqualified Stock" means, with respect lo any Person, an>' Capital Stock or oUier similar ownership or profit interest tliat, 
by its lenns (orby the tenns ofany security Into wluch il is convertible, orfor vvluch il is exchangeable, in each case, al the option of 
the holderof the Capital Siock). or upon die liappciungof any event, mature'S or is niandalorily redeemable, pursuant loa sinking fund 
obhgation or othenvise, or redeemable at Uie opiion of Uie holderof the CapitiU Stock, in whole or in part, onor prior to the date tlial 
is 91 days afler thc date on vvluch the Notes mature. NolwiUislanding the preceding 



"Existing Indebtedness"means alMiidebtedness ofthe Company and its Subsidiaries (other tlian Indebtedness under die Bank 
Credil Facility) in existence on the date of Uiis lndemurc,,until suchaniounts are. repaid. 

"Fair Market l/a/ye"ineansdie vidue dial would be paid by a willingbuv-erioanuiiafliliated willing seller in a transaction 
not involving distress or necessity of eiUier party, deterinined in good faith by the Boardof Directors ofthe Coinpany (unless 
oUienvise provided in tlus Indenturc). 

"FF&E"mcans furniture, fixiures and equipment used in the ordinarv' course of business in Uie operaUon ofa Pennitted 
Business. 

"FF&E Financing" means Indebtedness, the proceeds of which will be used solely to finance or refinance the acquisition or 
lease by Uie Company ora Restricted Subsidiary of FF&E. 

"Fixed Charge Coverage Ratio" means with rcspect lo any specified Person forany period, die ratio of die Consolidated 
EBITDA ofsuch Person for such period to the Fi.xed Gliargesof such Person forsuch period. In the event that the specified Person or 
an>-, of its Reslricted Subsidiaries incurs, assumes, guaraniees, repays, repurcliiises. rcdeems, defeases or othenvise discharges any 
Indebtedness (olher than ordmarv' vvoilcing capitiii borrovvings) or issues, rcpuirliases or rcdeems preferred stock subsequent to the 
commencement of the period for which die Fixed Charge'Coverage Ratio is being calculated and on or prior to die date on which lhe 
event for which thc calculation ofdie Fi.xed Cliarge Coverage Ratio is inade (Uie " Calculation Dat^'), then lhe Fixed Charge 
Coyerage Ratio vvill be eilculated giving pro fonmi effect (in accordance with' Regulation S-X under tlie Securities Act) to such 
incurrence, assumption. Guarantee, repayment, repurchase, redemption, defeasance oroiherdischarge of Indebtedness, orsuch 
issuimce, repurckise or redemption of preferred stock, and the use of the proceeds llierefroni, as ifthe same had occurred at the 
begiiuiingof the apphcable four-quarter reference period. 

In addition, for purposes of calculating the Fixed Charge Coverage Ratio: 

(1) acquisitions thailiave been made by die specified PersonoranyofitsRestricled Subsidiaries, including 
through mergeis orconsolidiitions, orany Person or any of ils Restricted Subsidiaries acquired by ilie specified Person or aiw 
of its Restricted Subsidiaries, and Including all related Tina nci ng transactions and including increases in ownerslup of 
Restricted Subsidian'es, during the four-<jiiarter reference period of subsequent to such reference period and on or prior tb tlie 
Galciiiation Dale, or thiit are to be made on the Calculation Date, will be given pro fonna effeci (in accordarice vvith 
Regulation S-X under the Securities Act) as if they had occurred on Uie first day ofthc four-quarter reference period; 

(2) aiiy Asset Sale or Event of Loss occurring during the four-quarter reference period orsuba;quent to such 
reference period and oil or prior to the Calculation Date vyill be given pro fonna effect (iu accordance vvith Rcgulation S-X 
underthe Securities Act) as if diey liiidoccurredondiefirst day of thefour-quarter reference period; 

(3) any Person lliat is a Rcsti-iclcd Subsidiary on the Calculation Date vviU be deemed lo liave been a Restricted 
Subsidiaiy at all times during such four-quarter period; 

(4) imy Person lliai is not a ReslrrcledSubsidiai '̂ on the Calculation Dale wdl be deemed not to Iiave been a 
Restricted Subsidiarv-.alany time during such four-quarter period; and 

(5) d"an\' Indebtedness bears a floating rate of interest, the intercsi expense on such Indebtedness will be 
calculated iis iflhc rale in effeci onilic Calculation Dale.hiid beenthe 



applicable rate for. the entire period (takmg into account any Hedging Obligalion applicable to such indebtedness ifsuch 
Hedging Obligalion has a remaining tenii as at'tlie Calculation Date in excess of 12 mondis). 

"Fixed Charges" means, wilh rcspect to any specified Person for any "period; thesiun, vviUibui duplication, of: 

(1) die consolidaled interesl ex-pense of such Personand its Restricted Subsidiaries for such period, whether 
paid or accmed, including, vviihoui limitation, aiiiortization of debt issuance costs and original issue discount, nouTC&h 
interest payments, the intercsi componenl of any deferred payment obligiilions, Ihe inieresi component pf all payments 
associated With Capital̂  Lease Obligaiions, cpmmlssions, discounts and other fees and charges inairred in respeci of letterof 
credit or bankers' acceptance financings, and net of die effect ofall paymentsmade or received pursuant to Hedging 
Obligations in respecl of interKl rates; plus 

(2) die consolidated intercsi expense of such Person and its'Restiicted Subsidiaries that was capitalized during 
such period; plus 

(3) any interesl on Indebtedness of anodicr Peison Uiat is guaranteed by such Person or one of its Restiicted 
Subsidiaries orsccurcdby a Lien on assets of such Person prone ofits Reslricted Subsidiaries, whether or not such 
Guarantee or Lien iscalled upon (excluding an\' Completion Guarantee and Keep-Well Agreement, but including any interesl 
expense or intere.si component of any comparable debt sen'ice payments with rcspect to any Completion Guaraniee/Keep-
Well Indebtedness to lhe extent such Completion Guarantee/Kcep-Well Indebtedness is actuiiliy being sen'iced by such 
Person orany Restricted Subsidiaiy ofsuch Person); plus 

(4) die interesl portion ofany deferred payineni obligation; p/t/s 

(5) an amount equal lo 1/3 of llie base rental e.xpeii^ (i.e., nol any, rent expense paid as a percentage of 
rcveniies) atlributabie to. such Person and its Restricted Subsidiaries; plus 

(6) die amount of dividends payable by such Person and its Restricted Si^sidiaries in respect of Disqualified 
Stock (other than such dividends payable tofsuch Restricted Subsidiaries). 

"G>4/1P" means generally accepted accounling^principles set fortli in.Uie opinioiis aiid pronouncements ofthe Accounting 
Principles Board ofthe American Inst imte of Certified Public Accouniants aiid slaienients andpronoimcementsof the Financial 
Accounting Slandards Board of in such olher statements by such other entit}' as hiive been approved by a significant segmeni of Uie 
accounting profession: vvhich are in effeci from time to,time 

"Gaming Authority"means any agency, authority, board, bureau, comiiiission, deparunent, office or instmmcntalit>;.of an\' 
naturc wliaisoever ofthe Uniled Stales federal or any foreign govemment, ;my.st;iic, province or any.citj' or othei" pbliticid subdivision 
or otlienvise and wheUiei- now or hereafter in existence, orany officer or official thercof, with'audiority to.regulate any "gaming 
operation (or proposed gamingoperalion) owned, iiianaged, or operaied by. the Company orany of its Subsidiaries. 
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"Gaming Laws"means all applicable provisions ofall: 

(1) constitutions, treaties, slalules of lavvs goveming gaming operations (including willioul limitation card club 
casinos and pari-mutiiel race tracks) aiid rules, regulations and ordinances of any Gaimng Authoritv'; 

(2) govenimental approvals, licenses, pemiits, registrations, qualifications or findings of suitabihly rclaling to 
anv' gaming business, operation or enterprise; and 

(3) orders, decisions, judgments, liwards and decrees of any Gaming Audiority. 

"Global Note Legend"means the legend set forth in Seciion 2:06(g)(2) hercof, vvhich is required to be placed on all Global 
Notes issued under Uus Indenture. 

"Global Notes"means, uidividually and collectively, each of the Restricted Global Notes and the Unrestricied Global Notes, 
deixisiled vvidi or on belialf of and registered in die name of the Depositoiy or its nominee, substantially in die fonu of Exhibil A 
hercio ajid that bears the Global Note Legend and that lias Uic "ScheduleofE.xcIianges of Interests in the Global Note" ailached 
lliereto, issued in accorelance with Section 2:01,2.02, 2.06(b)(3), 2:06(b)(4); 2.06(d)(2) or 2.06(f) hereof 

"Government 5ecwrrt/es"means securiUes iliai arc markclablc direct obhgations issued or uncondilionally guaranteed by the 
Uniled Stales of America or issued by any agenc>' or inslmmciitality thercof for die timely paynienl of vvliich its ftill failh and crcdit 
are pledged. 

"Guarantee" means a guarantee other Uian by endorsement of negotiable instmments for collection in the ordinarv' course of 
business, direct or indirect, inany manner including, vviihoui limitation, by way ofa pledge of assets or through letters of credil or 
reimbursement agreements in respect thereof, of all orany part ofany Indebtedness (vvhethcr arising by vimicof parUierslup 
arrangemenls. orby agreements to keep-vvelL to purchase assets, goods, securities or services, to lake or pay orlo rhaintain financial 
stalenient conditions or oUienvise). 

"Guarantors" means ariySubsidiarv' of the Company lliiit executes a Note Guarantee in accordance vvith the provisions of ihis 
Indennirc. and its respective successors and assigns, in each case, until the Note Guaranlee ofsuch Person has been released in 
accordance with the provisions of this Indenture. 

"Hedging Obligations" me^ns, vvith respect lo any specified Person, lhe obligations ofsuch Person under 

(1) interest rate swap agrcemenis (whetlicrTrom fi.xed to floating orfrom floating lo fixed), interesl rale ciip 
agreements and interesl rale collar agreements^ 

(2) other agreements or arrangements designed lo manage inlerest rates or interest rate risk; and 

(3) other agreements or arrangements designed to protect such Person against fiuchiations in currcnc}' 
excliange rales or commoditv' prices. 

"Holder"means a Person in whose name a Note is registered, 
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"Indebtedness" means, with respect to anv'specdicd Person, any indebtedness ofsuch Person (excluding accrued e.xpenses 
and undc payables), vvhether or nol contiiigenl: 

(1) in resp«:t pf bonowed money; 

(2) evidenced by bonds, notes, debennires or similar inslmincrits or lellers of credil (or reimbursemciit 
agreemenls in rcspcci thereoO; . 

(3) in rcspect of banker's acceptances; 

(4) representing Capital Lease Obligations and die balance of Uie deferred and unpaid oflhe purcliaseprice of 
•am propert>- or sen'ices, except any such baliince dial constitutes an accmed expense or trade payable and other Uian 
obligations relating lo an operating lease ofhotel rooms or similar lodging facilities entered into for the principal piiipose of 
providuig lodging al or near the site ofa Casino, vvhich facilities are rcasonably expected to be beneficial to the Company's 
operating resulls; 

(5) representing imy Hedging ObligaUons; ;md 

(6) representing llie maximum fi.xed redemption or repurchase price of DisquaUfied Stock ofsuch Person, 

ifand to Uie e.xienl an>- of the preceding items (other tlian letters of crcdit and Hedging Obligations) would appear as a liabilily upon a 
balance sheet of lhe specified Person prepared iri accordance with GAAP. In addition, the tenn "Indebtedness" includes all 
Indebtedness of bihcis secured by a Lien on anyasset of thc^pecified Persbn, providedihal, so long as such Indebtedness is Non-
Recourse Debt its to tJie specified Persbn (qUier tlian to die'assets securing such Indebtedness), the ainoufii ofsuch Indebtedness sliall 
be equal to Uie lesser'of (i) the amounl of such Indebledness or (ii) the Fiiir Markel Value bf die iissets securing such Indebtedness on. 
the date of detemumitioh and, to Uie exient not oihefvvise included, the Guaranlce by Uie specified Person ofany Indebtedness ofany 
other Persori. Indebtedness shall be calculated vviihoui givirig effecMo the effects of Accounting Sttuidards Codification Topic 815 and 
related interprctations lo die exient such effects would oihenvise incrcase or decrease an ainounl of Indebtediiess for any purpose 
urider this Indenmre as a resullof accounting forany embedded derivatives; creaied by the terins of such Indebtedness. 

Notwithstanding the foregoing, (i) a Completion Guaranlee and Keep-.Well Agreemeni sliall not constittile Indebtedness, and 
(ii) Complelion Guarantee/Keep-Well Agreement Indebtedness sHah constitute Indebtedness. 

"Indenture" means this Indenture, as amendedor suppleriienicd from time tb time. 

7nrf/"recrParf/c//)3n/''mcansaPcrson who holdsabcneficialinteresi ina Global Note Uirough a Participant. 

"Initial Notes" means Uie firsl $350.0 mdlion aggregate principal ainount of Notes issued under tliis Indenture on the date 
hereof 

"//7/7/a/Pt/rc/;asers" means Crcdit Suisse Securities (USA) LLC, Wells Fargo Securities, LLC, Deutsche'Bank Securities 
Inc., U.S. Bancorp'Investments, Inc: and Capital One Souihcoast, Inc. 
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7nves(menfs"means, withrespecl to any Person, (1) ail director indirect invesimenis by such Person in other Persons 
(Including Affiliates) in the fonns of loans (including Guarantees orother obligatiorf), advaiKcs or capital contributions (excluding 
comiiussion, travel and sinular advances to officers and employees niade in the ordinary course ofbusincss), (2) piuchases orbUier 
acquisilions'for consideration of Indebtedness, Equity Inlercsts.or othersecurities, (3) the iriaking by such Person or an\' Subsidiaiy of 
suchPersbnof any payment piirsuant loam' Completion Guarantee and Keep-Well Agreement (but not IIK entering into any 
Gompletion Guarantee and Keep-Well Agreemeni) or in respect pf any Completion Guarantee/Keep-WeII Indebtedness and (4) all 
oUief.items'dial are orvvould be classified as investments on a balance "slicei prepared in accordance vviUi GAAP, ff the Company or 
any Resiricied Subsidian' oflhe Coinpany sells or ollierwisc disposes of any Equily Inierestsofany direclor indirect Resiricied 
Subsidiaiy of the Companv' such Uiat, id"ter giving effeci to any such sale or disposition; such Persbn is no longer a Restricted 
Subsidiaiy' ofthe Gompam', the Gompany will be deemed to liave made an liivesiment on ihe'dalc of any such salc'or disposition 
equal to the FairMarkelValiie of the Company's Im'estments insuchSubsidiarv'that were not sold of disposed of in an aniount 
detenuined as provided underSection A.01(h) hereof Tlie iicquisilion by iheCompaiiy or any!Restricted Subsidiary' ofthe Gompany 
of a Person that holds an Invesimeni in a Uiird Person will be deemedio be an Investment by the Gompany of such Restricted 
Subsidiary in such thirel Person in an amount equal lo die.Fair Maxicel Valuciof the Investmeiils held by Uie acquired Person in such 
tliird Pcisoh in an amount detennined as provided underSection 4.07(b) hereof Excepi iis othenvise provided in Uus Indemure, the 
anioum of an Irivestiiieni will be detenuined at the time the Investnieni is made imdwiihbut giving effect to subsequent changes in 
value. 

"Legal Holiday" means a Saturday, a Sunday ora day oh which banking institiiiioiis in the Gity of New York or at a place of 
payment are auUiorized by lavv, regulation or executive order to reniiiin closed. If a payment date is a Legal Holiday at a place of 
payment, payment may be made al Uiat place on the iiexi succeeding day tliiU is riot a Legal Holiday, aiid no interest sliall accme on 
such payment for the inlen'emng period. 

"Letterof Transmittal" means the letlerof iraiismiiial lobe prepared by die Gompany and sent to all Holdcrsof the Notes for 
use by such Holders in cormeclion vvith lhe E-xchange Offer. 

"Lien" means, with,respecl to any asset, iiriy mortgage, lien (slanitoi>' or odier), pledge, charge, securitx' interest or 
eiicuiubrarice ofany kind in respeclof such asset, wlietheror not filed, rccorded or, othenvise" perfected under applicable lavv, 
including any conditional sale or olher liUc retention agreement; any le;isc in the namre Uiercof, ;iny opiion orother agreement lo seU 
qrgiye asecurih' iritercsl inand any filing of or agreement to give any financing staiemenl^underihe Unifonn Commercial,Code (or 
equivalent siatutes) of any jurisdiclion. 

"Moody's means Moody's Inveslors Sen'ice, Inc. 

"Net Loss Proceeds means the aggregale cash proceeds and Gash Equivalenis received by the Company or any of its 
Reslricted Subsidiaries in respeci ofany Everit of Loss (iiicluding, vviihoui limiiaiion, insurarice p'roceeds from condeimialion awards 
or daniiiges awarded by any judgment), net of: 

(1) the direct costs in recovery of such Net Loss Proceeds, including, vvithout limitation, legal, accounting, 
iippraisal and insunmce adjusterfees and any relocation expenses incurred as a result thereof; 

(2) amounls rcquircd to be applied to iherepiymenl of Indebledness.otherlhan intercompanv- Indebtedness, 
secured by a Lien on the as.scl oi-iisseisUiat vverc the subject of such Event of Loss; 
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(3) anv ia.xespaidorpayabIcasaresult of the receipt of such cash proceeds, in each case taking into account 
am' available tax credits or deductions and any.tax sharing arrangements; and 

(4) any resene against any liabilities or IndemnificaUon obligalion associated vvilh such Event of Loss 
established in accordiince wiUi GAAP. 

"Net Proceeds" means the aggregate cash prbcecdsarid Cash Equivalents rcceived by. the Company or any of its Restricted 
Subsidiaries in respeclof any Assel Sale (including, vvitlxiul liniiialion, any cash or Gash Equivalenis received upon the sale orollier 
disposition of ariy non-cash consideration rcceiv'cd in any Asset Side), net of; 

(1) the direct cosls relating to such Asset Sale, including, without limitation, legal, accounting and invesiriicnt 
banking fees, and sales commissions, aid any relocation e.xpenses incurrcd as a rcsull of die Asset Sale; 

(2) amounts required lo be applied to the repaymeni of Indebtedness, other than intercompanv- Indebtedness, 
secured by a Lien on the asset orassets that were Uie subjeci of such Asset Sale; 

(3) taxes paid or piiyable as a result of tlie Assel Sale, in eich case, after taking inio accounl any available tax 
credits or deductions and any lax sliaring arrangements; and 

(4) any resene for adjustinenl or indenmificalion obligations in rcspeci of the sale price of such assetor assets 
estabhshed in accordance wiUi GAAP. 

"Non-Recourse DebV means Indebtedness: 

(1) as to which neidier die Company nor any of Its Restticted Subsidiaries (a) provides credil support of ai^' 
kind (including 3% undertaking, agreement or inslmment llial would constilule Indebtediiess) or (b) is directly or indireclK' 
liable as a guarantor or othenvise; and 

(2) as to vvliich die lenders have been notified in writing that Uiey willnot have any recourse to Uie stock or 
assets of Uie Company or iiriy of ils Restricted Subsidiaries (other ihiin Uie Equiti- Interests bf an Unrestricted Subsidiarx'), 

Tlie foregoingiiiotvviUislanding, iftheCompanv' ora Restricted Subsidiary (.x) makes a loan to an Unrestticled Subsidiary that is 
pennitted under Section 4.07 hereof or is a Pcnnitled Investmcnl and,is otlienvise pennitted lobe incuned under Uus Indenture or 
(y) execules a Completion Guarantee and Keep-Well Agrccmenl for llic benefit of iUi,Unrestricted Subsidian- forthe purpose of 
developing, constmcting, opeiung and operating a new Casino, Casino Hotel or Casino Related Facilitv' or Completion Guarantee/ 
Keep-Well indebtedness, such actions referred to iri the forcgoing clauses (x) ;md(v') sliall nol prcvent tliis Indebtedness of an 
Unrestricted Subsidiar)' lo which such actions relate from being considered Non-Recourse Debl. 

"Non-U.S. Person"means a Person who is nol a U.S. Person. 

"Note Guarantee"means the Guarantee by each Guaraiuor of die Coinpaii>''s obligations undertlus Indenturc and lhe Notes, 
execuled pursuant to the provisions of this Indenture. 
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"Notes"has Uie ineaning assigned to it in die preamble to this Indenture: Tlie Initial Notes and the Additional Notes, 
including withoul Umilation, Uie E.xcliange Noies issued in;the,exchange therefor, sliall be ireiiled as a single class for all purposes 
under this Indentiire, and unless the context othenvise requires, dll references to tlie Notes "sliall include the Initial Noles and any 
Addiiionai Notes and the Excliange Notes issued in tlie e.xcliange therefor. 

"Obligations"means arw principiil, interesL penalties, fees, indemnifications, reimbursemems. damages and oilier liabilities 
pavable under the documentation goveraing any Indebtedness. 

"Officer" means, with respect to ariy Person, the Cliainnan of Uie Board, die Chief Executive Officer, the President, the Cluef 
OperatingOfficer, the Chief Financial Officer, the Treiisurer, any Assistant Treasurer, the Controller, die Secreiao' orany Vice-
President of such Peison. 

"Oft'ce/"s'Cert//7ca(e"meansacenifieiie,signedonbeliiilf6f the Company by two Officers ofthe Companv', one of whom 
must be the principal e.xecutive officer, the principid financiid officer, ilie treasurer or die principal accountiiigofficerof the Gompiiny, 
Uiat meets Uie requirciiierits of Seciion 13.05 hereof 

"Opinion of Counsel" means an opinion from legal counsel vvho is rcasonably acceptable to the Tmsice, tliat iuccts die 
requircmenls'of Section 13.05 hereof The counsel may.be an employee of or counsel to theCompany, any Subsidiarx- of die 
Compaiiy or die Tmstee. 

"Participant" means, with respect lo the Deposilary, Euroclear or Clearslreani.a Person vvho has an account-with the 
Deposilar)-, Euroclear or Glairstream, respeclively (and, vvith respccI to DTG, shall Include Etnxiclear and Clearslream). 

"Pei-mitted Business" means, vvith rcspeci io any Person as ofthc dale oftliis Indenttire, arn'casino ganiing or parirmuluel 
wagering business ofsuch Person orany business that is rclaledio, ancilliiiy to or supportive ofcomiected vviUi or arising put oftlie 
casino gaining or pari-mulucl wagering busuiess ofsuch Person (including, withoul limitation, developing and operaiing lodging, 
dining, airiusenieni, spiorts or emertainment facililies, transportation senices or.oUier related activities or enterprises and anyadditions 
or iniprovenienls lliereto). 

"Permittod Equity Holders" means the lineal descendants of Beniani Goldstein and Irene Goldstein (including adoplcd 
children and iheir lineal descendants) and aiiy enlit>' a majorit)' of the Equily Inleresls of which are owried by such persons or wliich 
vvas eslablishcd for the exclusive benefil of, or Ihe.estate of, any of the foregoing. 

"Permitted Investments" means: 

(1) any Investment in the Companv' or in a Restricted Subsidiary'of the Company; 

(2) any Investment in Gash Equivaleiils; 

(3) any Investment by die Company orany Restricted Subsidian ofthe Companv ina Person, if as a resuli of 
such Investmcnl: 

(a) such Person becoines a Restriclcd Subsidiarx' of the Compiiny; or 
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(b) such Person is merged, consolidated or anialgainated widi or inio, or transfers or conveys 
substantially all of its assets to, or Is liquidated inio, tlie Gompany or a Restricted Subsidiarv' of lhe Company; 

(4) any Inyestmcnt made as a resullof the receipt of non-cash consideration from an Asset Sale or an Event of 
Loss Offer that.vvas made pursuant lo and in compliance with Seciions 4.10 tind 4.11 liereof. respectively; 

(5) any Investmcnl made solely in excliange for, or oul of or vvith thc net cash proceeds ofa substaniialiy 
concurrcnl sale (oilier tliiiii to a Subsidiarv' oflhe Company) of Equity Interests (other than Disqiuilified Stock) of ihe 
Company; providedsuch nel cash proceeds from such sale of Equitv' Iniercst are e.xcluded from Section 4.07(a)(z)(B) hereof; 

(6) any Investments received in coinpromise or resolution of (A) obligations of trade credilors or cuslomers 
dial were incurred in the ordinarv' course of business oflhe Compimy or any of ils Restricted Subsidiaries, including pursuant 
to anv* plan of rebrgaruzation or siinilar ammgement upon Uie baiikhiptcy or insolvency of any trade creditor or cuslomer, or 
(B) litigation, arbitration or other dispules; 

(7) InvesPiients reprcsemed by Hedging Obligations: 

(8) loans or advances to employees made intheordimii)' course of business ofthe Conipany pram' Reslricted 
Subsidiai)' ofthe Companv' in an aggregale principal amount not to e.xceed $250,000 inanv' fiscal year of the Conipany and 
$1.0 million in the aggregate at any one time outstanding; 

(9) repurchases of die Notes; 

(10) any guarantee of Indebtedness perinilled to be incurred under Section 4.09 hereof olhcrlhan a guarantee of 
Indebtedness of an Affiliate oflhe Coinpany tliat is noi a Restricted Subsidiar)' of Uie Gompmy; 

(11) any IiiyesDiient exisiing on, or inade pursuam to binding commitmenis existing on, the diite of this 
Indenlure and anv- liivestinerit consistin)| of an exiension, modificaUon or renewal pf any Investment existing on, or made 
pursuEuitto a binding coiimiitinenl existing on, the date of Uiis Indenture; provided ihat the amomit ofany such Imestmeni 
may be Increised (a) as rcquired by thc terriis of such Investment as in existence on ihe date of this Indenture or(b) as 
oUienvise permitted under llus Indenturc; 

(12) Im-estments acquired after the dale of this Indenmre as a resuli oflhe acquisition by the Company orany 
Restricted Subsidiary of the Gompany of iinolher Person, including by vvay of a merger, ainalgjimation or consolidation vvith 
or into the Company or any ofits Restricted Subsidiaries in a t̂ransaction thai is not prohibited under Sectiori 5.01 hercof after 
the date of tlus Indentiire to the extern that such Investments vverc not made in conicmplation of such iicquisitioa rrierger, 
amalgrunation or consolidation and were iri existence on llie daleof such acquisition, merger, amiilgaiiialion or consolidation; 

(13) Im'eslmenls in C^pri Insurance Corporalion; and 
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(14) Qualified Equity Investinenls (i) in an aggregate principal amouiu not to exceed $65.0 million or (ii) in an 
aggregate principal amount greater Uian S65.0 million, provided Uial the following conditions are satisfied: 

- (a) , the priman purpose for vvhich such Investment was made vvas to finance or othenvise facilitate Uie 
development, construction or acquisition of a facilily lliai (A) is located in a jurisdiction in vvluch die conduct of giiming 
using electronic gaming devices is pennitted pursuant to applicable lavv and (B) conducts or, following such developnieni, 
constmction or acquisition, vvill conduct gaming utilising electronic gaming devices orihat is related to, ancillary or 
supportive of, connected wilh or arising out pf siich giiming business; 

(b) die pro fonna Fi.xed Charge Coverage Ratio of die Company on die date of tlic Iiivesuiieni would 
liave been greiterihan 2,50 to I.OO; 

(c) noneof the Pennitted Equily Holders or any Affiliate ofsuch Persons, other tlian lhe (Tompan)- or 
its Subsidiaries, is a direcl or indirect obligor; contingently of oUienvise, ofany Indebtedness ofsuch emit)' ora director 
indirect holderof am,- Capital Siockof'suchentily, otlier tlian through tlieir respective ownerslup interests in theCompany; 
and 

(d) at the time ofthc Investinent, the Notes shall be rated at least "B2" by Moody's and "B" by S&P or 
their respective successors (of, ffeiihersuch entity or both sliall not make a rating of the Notes publicly available, a 
nationaUy recognized seciuities raling agency or agencies, as Uie case may be. selected by the Gompiiny). 

" Permitted Junior Securities nieans: 

(1) " Equity Inleresls in the Company or any Guiirantor, and 

(2) • debt securities Uiat are subordimited lb all Senior Debt imd any debt securities issued in excliange for Senior 
Debl to subsiantially lhe same exteni as,pr lo a greaicr extent Uian, ihc Notes and llie Note Guarantees arc subordimited to 
Semor Debt under Utis Indenturc. 

"Permitted LienS means: 

(1). Liens on iissets oflhe Conipany orany ofils Reslricted Subsidiaries securing Senior Debt; 

(2) Liens in favor of die Compaiy or the Giiaranlors; 

(3) Liens on propert)- ofa Person e.xisling at tlic time such Person becomes a Restricted Subsidiarv' of thc 
Gonipany oris merged with or inio or consolidaled vvilh lhe Gpiupiuiy or any Restriclcd Siibsldiiu)'oflhe Conipany; 
provided ihsxtsneh Liens were in exislence priorio the contemplation of such Person becoming a Restricted Subsidiaiy oftlie 
Companv- orsuch merger.or consolidaiion and do nol extend to'any assets other than those of Ihe Person that becomes a 
Restricted Subsidiarv' of the^Conipariy or is merged willi of into or consohdated vvith thc Gompany or anv- Restricted 
Subsidiai)' of die Compar '̂; 

(4) Liens on properiy (including Capilal Stock)| exisiing al Uie timeof acquisition of tlie property by the 
Company orany Subsidian' of Uie Gompany; provided ihntsneh Liens were in existence priorio such acquisition and not 
incurred in contemplation ofsuch acquisition;; 
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(5) Liens to secure tlie perfomiance of statutorv' obligations.'insurance, suret)' or appeal bonds, workers 
compensaiion obligations, unemployment insuraiKe of other tv'pe of social securily, performance bonds or olher obligations 
ofa like naturc incurred in die ordiiiaiy course ofbusincss (including Liens lo secure leiters ofcredit issued to assure 
payiuent of such obligations); 

(6) Liens 10 secure Indebtedness (including Capital Lease Obligations and FF&E Financing) pemutted under 
Seciion 4.09(b)(4) hereof covering only the assets acquircd with orfinanced by such Indebledness; 

(7) Liens existing on tlic date of this Indenture; 

(8) Liens for taxes, assessments or govenunenial charges or claims that are not yet deliiKpient or Uiat arc being 
contested in good faith by appropriate proceedings promptly Instituted and diligently concluded; providedihal any resen'e or 
other appropriate provision as is required in confomut)' vviiii GAAP Iuis been made Iherefon 

(9) Liens imposed by lavv. such as carriers', wiirehousenien's, landlord's and mecharucs' Liens, in each case, 
incurrcd in the ordinary course ofbusincss; 

(10) sun'ey exceptions, easements orrcsen'allons of, or rights of olhers for, licenses, riglus-of-wav', navigational 
sen'itudes. sewers, electric lines,lclegraph and lelephone lines andother sinular purposes, or zoiung or other restiictions as to 
UK use of reid property dial vvere not incurred in connection.wiUi Indebtedness and that do.iioi in die aggregate materially 
adversely affect Uie value of said properties or,niatcrially impair dieir use in the operation of Uie business of such Person; 

(11) Liens crcated fortliebenefit of (or to secure) the Noles (orthe Note Guarantees); 

(12) Liens to secure any Pennitted Refinancing Indebtedness penmtted to be inairred under this Indenture; 
provided, however, that: 

written 
(a) Uie new Lien is limited to all of part ofthe siuiie propert)' and assets lliai secured or, underthe 

agreements pursuant to vvluch the original Lien .-irose, could secure the origimil Lien (plus improvements aikl 
3ns to, such property or proceeds oridistributlons thereof): and 

wnuc" iigieuiiiciub pursuam lu vviijt;ii uie onginai i-ieii arose, coma sf 
accessions lo, such property or proceeds oridistributlons thereof); and 

(b) die Indebtedness secured by die new Lien is not increased to anv' amount grcater tlian the sum of 
(x).tlie outstanding principal amount, or,,if grealer, conuniitcd ainounl, of the Indebtedness renewed, refmided, refiriimced, 
replaced, defeased ordischarged with such Perriiitied Refinancing Indebtedness ;md (y) an aiiiourit nccessiiix' to pay any fees 
and e.x-penses, including, interest and premimns, related jo such renewal refunding, refinancing, repiacemcm', defeasance or 
discharge; 

(13) Liens on insurance policies and proceeds tliercof, or other deposits, lo secure insurance premiuni 
fimincings; 

(14) any interest or tide of a lessof in property subject to any Capital Lease Obligations oran operating lease or 
leases or subleases granted to odiers not interfering iri am inaterial respecl vvidi die business of Uie Gompany or anv 
Restricted Subsidiarv'; 
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(15) Liens arising from filing of Unifomi Conmiercial Code fimuicing statements as a precautionar)- measure in 
comiection vvith leases; 

(16) bankers'Liens, rights of setoff. Liens arising out ofjudgments or awards nol constituting an Event of 
Default and notices of lis pendens and associated rights rekil^ to litigaliori being contested in good faidi by appropriate 
proceedings and for vvluch adequate resen-es hiive been m;ide; 

(17) Liens on cash. Gash Equivalenis or odier properiy iirising in connection with lhe defeasimce, discliarge or 
redemption of Indebledness; 

(18) Liens on specific items of inventoiy orodicrgoods(andiheproceedslhereof)of any Person securing such 
Person's obligations in rcspect of bankers' acceptances issued or created in'Ufe ordinary course ofbusincss for the account of 
suchPerson to facilitate the purchase, shipment or storage of suchinvenlorv' orollier goods; 

(19) grants of software and other tecluiology licenses in the ordinar)' course ofbusincss; 

(20) ;my charter ofa Vessel, provided fhai (a) in the good failh judgmeni ofthe Board of Directors ofthe 
Companv- such Vessel is not necessan fortlie conduct of the business of Uie Compan)' orany ofits Restricted Subsidiaries as 
conducted unmediately prior diereto, (b) lhe Ienns oflhe charter are commercially rcasonable and represent the FairMari<et 
Value of thc cliarter, and (c) the Person cliartcring the assets agrees to maimain die Vessel and evidences such agreement by 
delivering suchan mideriaking to lhe tnistee; 

(21) Liens arising out of conditiomU sale, title rclemion, conslgmnent or similar arrangemenls for.die sale of 
goods eniered imo in the ordinan course ofbusincss; 

(22) Liens incurred in die ordinar)' course ofbusincss of die Compariy or anv'Restricted Subsidiar)'of the 
Compiuiy with respecl lo Indebtedness or obligations llial do not exceed $40.0 million at any one lime outstanding; 

(23) Liens (including extensions arid renewals thereoO upon real or tangible persoiml propert)- acquircd by any 
Person after the dale of this Indenture; provldedihax 

(a) any such Lien is creaied solely forthe purpose of securing Indebtedness representing, or incuned 
to finance,, refimiiice or refund, all costs (incliiding lhe co.sl of constniction, iiislallation or iinprovemenl) ofthc item of 
propert)' subject tlierelo, 

(b) the principal amount of the Indebtedness sccurcd by that Lien docs not exceed 100% of dial cost, 

(c) that Lien docs not extend to or coverany olher prisperty olher than tluil item of propert)' and any 
improvements on that item, and 

(d) the incurrence of thai Indebtedness is peniutted Section 4.09 hereof; 

(24) Liens encumbering property or assets of Uiat Person under constmction arising from progress or partial 
payments by tliat Person or one ofits, Subsidiaries relating to Uial property orasseis; 
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(25) Liens encumbering cuslomar)' initial deposits iind inargin accourUs, and olher Liens incurred in the 
ordinal)' course ofbusincss and vvluch are widiin Uie general parameters cuslomar)' in the gaming industr)'; arid 

(26) Pennitted Vessel Liens. 

"Permitted Refinancing Indebtedness" means an)'. Indebledness of the Conipany or any of ils Restiicied Subsidiaries issued in 
excliange for, orthe net proceeds of which arc used lo rcncw, fcfurid, refinance, replace, defease or discharge oUier Indebtedness of 
lhe Coriipany or any of its Reslricted Subsidiaries (other dian inlercompany Indebtedness); provided thiik 

(1) die principal amount (or accreted value,,if applicable) of such Penriiited Refinancing Indebtedness does not 
exceed the principal amount (or accreted value, if applicable), of the Indebledness renewed, refunded, refinanced, replaced, 

• defeased or discharged (plus all accmed inieresi on the Indebiedness arid theamount ofall fees iind e.x-penses, including • 
premiums, incurred in comiection therewith); 

(2) such Pennitted'Refinancing Indebtedness has a final maturit)' date later than die final maturit)' date of, and 
lias a Weighted Average Life to Maturitv' Uuit is (a) equal to or grcater Uum the Weighted Average Life to Maturilv' of, the 
Indebtedness being renewed, refunded, refinanced, replaced, defeased or discharged or (b) more ihan 90 days after die final 
riiiilurit)' date ofthe Noles; 

(3) d"the Indebtedness being renewed, refunded, refinanced, replaced,.defeased or discharged constitutes 
Subordinated Iridebiedriess with respeci to Uie Notes, such Penniited Refinancing Indebledness is subordinated in fight of 
piiyment to the Noles on lemis at leasl as favorable to the Holders of Notes as ihose conuiined in the documentation 
goveming the Indebtedness being renewed, refunded, ri;financed, replaced, defeased or discliarged; arid 

(4) such Indebledness is incurrcd eidier by the Coinpany, a Guarantor orby die Restricted Subsidiar)' oflhe 
Company tliat was die obligor oii the Indebtedness being renewed, reftinded, refinanced,-replaced, defeased or discharged and 
is guaranteed orily by Persons who were obligors on the Iiidebtedness being renewed, refunded, rcfimmced, rcplaced, 
defeased or discharged. 

"Permitted Vessel Liens" means niariUmc Liens on slups, barges or other vessels for damages arising oul ofa maritime tort, 
wages of a stevedorc, when employed direcUy by a person listed in 46 U.S.C. Section 31341, crew's wages, sidvage and general 
average, whether now existing or hereifter arising and other riiarilime Liens wliich arise by operation of law during nonnal operations 
of such ships, barges or other vessels. 

"Person"mear\s an)' individual, corporation, pamiersliip, joint venture, association, joim-stock company, trust, 
unincorporated orgaiuzalion, limited liabilit)' conipany orgovefimierii or other entiti'. 

"Private Placement Legend" mcans the legend set forth in Section 2.06(g)(1) hereof to be placed on all Noles issued under 
this Indenmre except where otlienvise pennitted by Ihc provisions of this liideniure. 

"QlB"means a "qualified instiiulional buv'er" as defined in Rule 144A. 
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"Qualified Equity Investment" means an Irivestinent by the Company ofany ofits Restricted Subsidiaries, in the form" of 
eillief a direct Investment or the making of payments pursuanl to any CompleUon Guarantee and Keep-WeU AgreemenL in any entity 
primarilv' engaged or preparing to engage in a Pennitted Business; provicJedihali^c Company or any'̂ of its Restricted Subsidiaries al 
the time'of UK Investment (a) ovvns in Uie aggregate al leasl-35% of lhe outstanding Voting Stock of such cntitv-, or (b)(i) coiiuols thc 
diiy-io-day gaming operatioris ofsuch cnUl)' pursuant to a written agreement and (ii) provides or lias provided Developmenl Senices 
vviUi respect to die applicable Qualified Facilit)-. 

"Qualified Facility" means a facility that (a) iŝ localed in a jurisdiction in which the conduct of ganiing using electronic 
gaming devices is pennitted pursuimt to applicable law and (b) conducts of will conduct a Permitted Business. 

"Qualifying Equity Interests" meansEquity Inierests of lhe Company other than Disqualified'Stock. 

"Real Estate Options"means (1) all options held by ilie Company or its Reslricted Subsidiaries, direcUy or indirectly, as pf 
the date of this Indenture for iin amount, in each case nol exceeding $ I ;0 nullion lo purcliase or lease land, and (2) all options acquired 
by the Company, direcUy or indirecdy, after the date^of Uijs liideniure for an amount, in each case, riot exceeding S2.0 million, to 
purchase or lease land. 

"Registration Rights Agreemeni" means ihe Regislnition Rights Agreement, diiled as of Augusi 7, 2012, ainong the 
Company, die Guarantors and the oilier parties named ori the signature p;iges Ihereof, as such agreemeni may be amended, modified or 
supplemented from time to timeand, with respect to any AddliiomirNqles, one or more registtaiion rights agrcemerits among tlie 
Company, the Guarantors and the odier parties Uiereto, as such agreemeiit(s) niay be amended, modified or supplemented from lime to 
time, relating to rights given by lhe Company tolhe purchasers of Additiorial Notes io register such Addiiiorial Noles under ihe 
Securities Act. 

"Regulation S"means Regulation S promulgated underthe Securities Acl. 

"Regulation S Global Note" means a Global Note substantially in the fonn of Exhibit A herelo beiring the Global Note 
Legend, the' Private Placement Legend ;md Ihc Regulatioii S Legend and deposited with or on behalf of and registered in the name of 
the Dcpositarv' br iis nominee, issued in .i denomination equal to the oulsianding principiU amount of the Notes sold in reliance on 
Riiie 903 of Regulation S. 

"Regufation S Legend"means die legend set forUi in Seclion 2.06(g)(3) hereof, wliicli is required to be placed on all 
Regulation S Global Notes issued under this Indenlure. 

'Responsible Officer, "when used wiUi respecl to die Tmslee, nieans any officer witliin the Corporate Tmsl Sen'ices of the 
Tmstee (oram' successor group of ihe Trustee) or any other officer of the Tmstee custoiriarily perfonning functions similar to those 
perfonned byany of die above designated officers and also means, with respect to a particular cofporate tmst nuiiter, any other officer 
to whom such mailer is referred because bf Iris knowledge (ifand familiarity vvilh Uie particular subject. 

"Restricted Definitive Note"means a Definitive Note bearing the Privaie Placement Legend. 

"Restricted Global Note"means a Global Note beiring the Private Placement Legend. 

"RestrictedInvestment",means an Invesiineiit oUier than a Pennitlcd Investinent. 
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"Restricted Period" mcam the 40:day distribution compliance period'as defined in RegulaUon S. . 

"Restricted Subsidiary"hf a Person mearis any Siibsidiiuy ofthe referent Person tluil is nol an Unrestricted Subsidiarv'. 

."Rule 144"means Rule 144 promulgated under the Securities AcL 

'Rule 144A"means Rule t44A promulgated under die Securities Act. 

"Rule 903" mcans Ku\e 903 promulgiiled under lhe Securities Acl. 

"Rule 90fi"means Rule 904 promiUgated under the SecuriUes Acl. 

"S&P' means Siandard & Poor's Ratings Group, 

"5FC" means the Securities and Exchange Conunission. 

"Securities Act"means the Securities Act of 1933. as amended. 

"Senior Debt' nieans: 

(1) all Indebtedness of the Company orany Guarantor outstanding under Credit Facilities, all Hedging 
Obligations, all Treasiirv' Management Arrangements iind all ObUgalions vviUi resp&;i to any ofthe foregoing; 

(2). any olher Indebledness of the Company oran)- Guararitor pennitted to be incurred under the lefms of this 
Indenlure, unless the inslmment under wluch such Indebtedness is iricurfcd expressly provides tlial it is on a piirity wiUi or 
subordinated in right of payment to die Notes or any Note Guarantee; and 

(3) all Obligalioiiswitli respect lo the items listed in lliepreceding clauses (I) and (2). 

NolwiUislanding anylliing to the contrai)' in the preceding, Senior Debt will not include: 

(1) any liability for federal, slale, local orollier taxes owed or owing by UieCompany orany Guarantor, 

(2) anv intercompanv Indebtedness ofthe Compariy or anv ofits Subsidiaries to tlie'Goinpanv oran)- ofits 
Affiliiiles; 

(3) Indebtedness for goods, materials or services purchased in the ordinar)- course ofbusincss or Indebtedness 
consisting of trade piiyables or other current liabilities (other Uian'ariy current liabilities owing under lhe Bank Credit Facility 
or the currcnl portion ofany long-tenn Indebtediiess vvhich would constitute Senior Indebtedness but forthe operationof Uus 
clause (3)); 

(4) the portion ofany Indebtedness tluit is incurred in violiiUpn of Uus Indenmre; providedihal Indebledness 
under a Credil Facility'will nol cease lobe "Senior Debt" by virtue of this clause (4) ifil was advanced on the basis of an 
Officers' Ceftificate to Uie effecl'lluit il was pennitted to be incuned uiider tliis Indenture; 
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(5) Indebtedness whicli, when incurred, is yviUiout rccourse to Uie Compan)' or die'Guarantors or any unsecured 
claim arising in respect ihereof by reason ofdie applicatioii of Section llll(b)(l)ofTttle II, U.S.Code; or 

(6) Indebledness of die lype described in clause (6) of Uie definition of "Indebtedness". 

"Shelf Registration Statement"means the Slielf Registration Statemeni as defined'lri the Regislration Rights Agreemeni. 

"Significant Restricted Subsidiary" nieans any. Reslricled^Siibsidiao' dial is (i) a guarantor of die Company's Obligaiions 
under the Bank Credit Facilit)- or any other Credit Facility and (ii)js not prohibited from guiiranteeirig UK Notes under ariy applicable 
Gaming Laws or by any Ganiing Authorit)'. 

"Significant Subsidiary" nieans any Restricted Subsidiarv' Uiat would be a "significarii subsidiar)'" as defined in Article 1, 
Rule 1-02 of Regulation S-X, prorimlgated pursuant to the Seciirities Act, as such Regulation is in effeci on die date of this Indenture. 

"Special IhteresV'hzs die meaning assigned to that tenu pursuanl to Uie Registration Rights Agreement. 

"Stated Maturity" means, with rcspect to any installment of inlerest orprincipal onany scries of Indebtedness, the date on 
whicli the paymenl of interesl or principiil was scheduled lobe paid in the docuinenlation goveming such indebledness asof UK date 
of Uus Indenture, and will riot iriclude any contingenl obligiilions io repay, redeem or repurcliase any such inierest orprincipal priorio 
the date originally scheduled for the payirient Iliereof. 

"Subordinated Indebtedness" means any Indebtedness tliat is subordinated in right of payment to the Notes ora Nole 
Guarantee; provided, however̂  il^t rioTndebtedness will be deemed to be subordimited in right of payment to the Notes or any Note 
Guarantee solely by virtue of being unsecured orby virtue of being secured on ajunior priority basis orby virtue of riot having the 
benefil of any guiuanlee. For the avoidance of doubt, the Gonipaii)''s 7%Seiuor Subordiiuiled Notes due 2014 are not'Subordinaied 
Indebtedness. 

'-'Subsidiary"means, vvith respect to any specified Person: 

(1) any corporation, associaiion or other business cntitv' of which more llian 50% of the total voting power of 
shares of Capital.Stock entilled (without regard to the occurreiice of am' contingericy and after giving effeci to am- voling 
agrcemcnl or stockholders' agreement dial effectively iransfcrs voting povyer) io vole in the eleclion bf dircctors, imiiiagers or 
Inistees of die coqjoration, association or oUier busiriess emit)- is al die iinie'owned or coiitrollecl, directly or indirectly, by 
tlcii Person or one or more of die ollKr Subsidiaries of that Person (or a conlbiaiiipn iliereoO; and 

(2) any partnership or.liniited llabHii)' companyof wliich (a) more than 50%of ihecaplta! accounts, 
distribution rights, iota! etpiitv' and voling,interests or geneni] and limited partnership iriieresis, as applicable, are owned or 
controlled, directly orindircctly, by such Person oroneormbreof lhe other Subsidiariesof Uiat Person or a combination 
Iliereof, wlieiher in the fomi of riiembership, general, speciafor Uniited partnership interests or otherwise, and (b) such Person 
or any Subsidiarv' of such Peison is a controlling general partneror othenvise conU-ols such entily! 
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T/>l"means the Tmsl Indcnmrc.Acl of 1939, as amended (15 U.S.C.§§ 77aaa-77bbbb). 

"Transaction Costs" nieans the fees, costs and e.xpeases payable by the Compam- in connection with any Indebtedness or 
rcfinancingof Indebtedness penuiiied to be incurred or refiiuinced under Seciion.4.09. hereof or by Section 7:1 of the Bank Credit 
Facility. 

"Treasury Management Arrangement" means an)- agreemeni or other arrangemenl governing the provision of trcasur)' or 
ciisli miuiagemcnt sen'ices, including deposil a'ccbunis, overdnd"i, credil or debit card, funds transfer, automated clearingliouse, zero 
bidaiice accounls, relumed check concentration, controlleddi-sbursement, lockbox, account reconciUation and reporting and tiade 
fimince senices and other cashmanagement sen'ices. 

"Treasury Rate" n êims, as ofany redemptiondate, the yield to maturity as of such redempUon date of Uruted Slates Treasury-
securities vvith a constant malurity (as compiled and published in thc most recent Federal Resene Statisticiil Release H. 15 (519) diat 
has become publicly available at leasl two business days priorio die redemption date (o^ if suclrSlaiistical Release is no longer 
pubUslied, ariy publicly available source of similar market data)) most nearly eqiml to the period from the redemptiondate lo June 15, 
2016: provided, however, tluit if the period from.Uie rcdempiion dale to June 15, 2016, is less than one year, die weekly average yield 
on aclually traded Umtcd Stales Treasurv'securities adjusted to a constant maturity of one year vvill be used. 

"Trustee"means U.S. Bank Natiomil Association, until,a succcssor replaces it in acconJaiice whh the apphcable provisions of 
this Indenlure and thereafter means the successor sen'ing hereunder. 

Legend. 
"Unrestricted Definitive Note" means a Definitive Note dial does notbeiirand is not requiredio bear lhe Private Placemenl 

"Unrestricted Global Note" means a Global Note tliat docs not bear and is nol required to bear die Private Placement Legend. 

" Unrestricted Subsidiary means 

(1) initially the following Subsidiaries of die Company: IOC — Nevada, LLC; ASMI Management, Inc.; Capri 
Air, Inc:; Gapri Insurance Corporation; Casino Anierica,:lnc.;.IOC Mississippi, Inc.; IOC — Coahoma, Iric; IOC — PA, 
LLC,;, IOC Development Compaiiy, LLC; IOCKlanufacluriiig,,luc;; IOC Pilisburgli, Inc.; Isleof Capri Casino 
Colorado, Inc.; Isleof Gapri of Jefferson Couiily, Inc.; Isle of Capri of Michigan LLC; JPLA Pelican, LLC; Lady Luck 
Ganung Corporalion and its subsidiaries; Ladv Luck Gulfpon, Inc.; Lady Luck Vicksburg. Inc.; Riverboal Corporation of 
Mississippi — Vicksburg; Pompano Park Holdings, L.L.C.; lOG — Cameron, LLC; CSNG, L.L.C.; LRGP Holdings, L.L.G.; 
Isle of Ciipri Baliainas Holdings, Inc. and Isle of Gapri Baluinuis, Lld.;,and 

(2) imy Subsidiaiy of the Company that is designated by the Board of Directors of the Comparr\- as an 
Unresiricted Subsidiarv- pursuant to a resoluiion ofthe Board of Directors, but only to the extent thai such Subsidiar)': 

(a) lias np Indebledness otlier than Non-Recourse Debt; 

(b) except as pennitted by Section 4.12 hereof, is not part)'to any iigreement,,conlracl, arrangemenl or 
understanding vvith the Gonipany orany Reslricted Subsidian' of Uie Company unless lhe tenusof any such agreement, 
contracl, arrangement or 
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underslanding are no less favorable to the Compiiny or such Restricted Subsidiary than those duit might be obtained at the 
lirrie from Persons vvho are not Affiliates of the Gompany; 

(c) is a Person with" respect to vvliich neither the Cpmpany iioranv'of its Reslricted Subsidiaries has 
any direct or indirect obligaUon (a) to subscribe for additional Equit)' Intefestsj^r (b) to laiimain orpresen'e such Person's 

• financial condiUon or to cause such Person to achieve any specified levels of operating results; and 

(d) lias nol guaranteed or othenvise direcUy or indirectly provided credil support forany Indebtedness 
ofthe Company orany ofits Restriclcd Subsidiaries; 

provided, /low^fer, thatthe Compan)' or anvofits Guaranlors inay enter into a Completion Guaranlee and Keep-Well Agreemeni for 
tlic benefit of an Unresuicicd Subsidiary, or may incur Coiiipletion.Giiaranlec/ Keep-Well Iiidebtedness, for the purpose of such 
Um^esiricted Sub'sidia '̂ developing, coristmcting,.opening aiid operaiing a new Casino, Casino Hotel or Casino Related Facilit)', and 
the .e.xecutionand perfonnance(if such pcrformaiice is penniited under Section.4,07 hereoO of such'Completipn Guarantee ^ d Keep-
Well .A.gfeeinenl or Complelion Guarantee/Keep-Well indebledness sliall not prevent a Subsidiarv- from becoming or renuiining an 
Unrestricied Subsidiar)'. 

"U.S. Person"means a U.S. Peison as defined inRule 902(k) promulgated under llie Securities Acl. 

"Vessel"means any riverboat orbarge, vvhether owned or acquircd by the Compam' or any Restricted Subsidiai)' on or after 
the date of this Indenmre, iiseful for gaming, adminislraiiv'e, entertainment or ari)- oUier purpose whatsoever. 

"l/of//7^StocA:''ofany.specified Person as ofany date meins thc Gapitid Stock of such Person tliat is al UK lime entiUed to 
vote in thc eleclion oflhe Boardof Directors of such Person. 

dividing: 
"Weighted Average Life to Maturity" rr\eai)s, when applied to any Indebledness at any date, the numberof years obtained by 

(1) the sumof the producls obtained by multiplying (a) die aniount of each then remaiiung instalhiient, sinking 
fund, serial maturit)' or other required 'piiyiuents of principal, inchiding piiyment at fimil inatiirily, in respecl ofthc 
Indebtedness, by (b) the nmnber of years (eilculated to the nearest oiie-lvvelfth) tliat will elapse beiween such date and the 
I'naking of such paymeiiu- fiy 

(2) lhe then ontslanding principal amounl of such Indebtedness. 

Seclion 1.02 Other Definitions. 

'Term 

WAuthen t i ca t ion :OFder^^^^Sz^^^^m£^0S^ . 
Change of Control Offer" _ 

' ^ C W m o f ^ G p n t r o J l R a y m e n t ' ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ 
.''OI?^.dfjofCon^fPayment Date'' 
"ijCovehantlDefeasance'^^ ^ 
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Term 

mxc. 
"Event of Default" _ 

£Eyent[oFLossJ^ffcr= 
''Exc^slqss Proceeds" 

sExc^s]f?rocceds'^ 
'"Excess Proceeds Offer 
'•SincurJ^s 

Defiiifil in 
Scftlon 

=2;03= 
6.01 

"Legal Defeasance" 
'^Offer^^ount'^ 
"Offer Period^ 

kVaying.Agent 
"Payment Blockage Notice" 

'̂ RaymenV.Blockageif?cr.iod'̂  
P%yiI!pnLPefault'_ 

sPerfJiittediDebim 
"Purchase Date' 

"Restricted Payments" 

10X13 

gl;09, 
J _ , ' i o ^ ^ 

^4^07 

Section 1,03 Incorporation by Reference of Trust Indenture Act. 

Whenever Uiis Indenture refers to a provision of the TIA, the provision is incorporated by rcference in and made a part of tliis 
Indenture. 

The following TIA tcnus used in tlus Indenmre luivc the following nieanings: 

"iridenlure securities"nieans the Notes; 

"//7c/en;/yresecur/(/./yo/o'e/-"meaiisaHoldefofaNole: 

"indenture to be qualified" mearis tliis Indenturc; 

"indenture trustee"or "instituUonal trustee"xncar\s Uie Tmsiee; iind 

"obligor" on the Notes and die Note Guaraniees means theCompany and the Guarantors, respectively, and any successor 
obligor upon the Notes and the Nolc Guarantees, fcspccUvely. 

All other lerms used in this Indenture that are defined by llie TlA, defined by TIA reference to anoUKr statute br defined by 
SEC mle under thc TIA have themeanings so assigned to them. 

Section 1.04 Rules of Construction. 

Unless the coritexl otlienvjse requires: 

(1) a lenu has the meaning assigned to il; 

(2) , ;m accomiting tenn not othenvise defined has Ihemeaning assigned to it in accordance.with GAAP: 
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(3) "or" is not exclusive; 

(4) "including" isnot limiting; 

(5) words in the singular include the plural, and in the plural include Uie sirigulan 

(6) "will" shall be interpreted to e.xpress a conuiiand; 

(7) provisions iipply to successive events and transactions; and 

(8) references to sections of or mles under the Securities Act will be deemed lb include substitute, replacement 
of successor sections br niles adopted by Uie SEC from time to time 

. ARTICLE2 
THE NOTES 

Seciion 2.01 Form and Dating. 

(a) General. The Notes and the Tmsiee's certificaie of authentication will be subslamiidly in the fonn of Exliibiis A 
hereto.. The Nptes may have notations, legends or endorsements required by law, stock excliange mle or usage. Each Nole vvill be 
dated lhe date ofits autlieniicatiori. The Notes sluill be indenonunaiions of $2,000 imd inlegral multiples of $1,000 in e.xcess diereof 

The terms and provisions coniaiiied in the Notes vvill constitute, and iire hereby expressl)' made, a part oftliis Indemure ;md 
the Compariy, the Guarantors and,die Tmsiee, by Uieir e.xecution arid deliv-ci)' of Uus indenture, expressly agrce to such temis and 
provisions and to be bound diereby. However, to the extent any provision of any Note conflicts vviUi tlie e.xpress provisions of Uus 
Indenture, the provisions of Uiis Indenture shall govern and be controlling. 

(b) Global Notes. Notes issued in global form will be<substimtially in the fomi of E.xhibil A hercio (including die 
Global Nolc Legend thercon and die "SclKdule of E.xchangespf Interests in Uie Global Note" attached thereto). Notes issued in 
dennitive fonu vvill be subslanUiUly iri the fonn of Exliibit A herelo (but widioul die Global Nqle Legend Uiereon and withoul the 
"Schedule ofE.xchanges of Interests in Ihe Global Note" attached Ihcreto). Each Global Note vvill represent such of the outstanding 
Noies as will bespecified therein and each shall provide diat it represents the aggregaieprincipalarnount of out-sianding Notes from 
liriieto time endorsed diereon and dial the aggregate principal amount ofoulsianding Notes represented thereby may from lime to Ume 
be reduced or increased, as appropriate, tb reflect excliangcs arid redemptions. Aiw endorsement ofa Global Note to refiect the 
iimounl ofany increase or decrease in die aggregale principal amouniof outstanding Noles represented diereby will be made by the 
Tmstee or thc:Custbdian, at the direction ofthc Tmstee, inaccordance widi inslmctions given by thc Holder thereof as required by 

.Section 2.06 hereof 

(c) Euroclear and Clearstream Procedures Applicable. Theprovisions ofthe "Operating Procedures oftlie Euroclear 
System" and "Temis and Conditions Goveming Use of Eurbcleiu" and the "General Temis and Conditions of Ciearsireim Banking" 
and "GusiomerHandbook"6f Cleirslrcarii will be applicable lo transfers of beneficial interests in the RegulaUon S Global Note thai 
are held by Participants Uirough Euroclear or Clearstieam. 
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Section 2.02 Execution and Authentication. 

At leasl one Officer must sign die Noles for thc Gompimy by manual or facsimile signalure. 

Ifan Officer whose signature is on a Note no longer holds lliat office at llie time a Note is audienticated. the Note vvill 
nevertheless be valid. 

A Nole vvill nol be valid until auUienlicated by die manual signature of Uic Tmslee. TIK signature will be conclusive 
evidence Uiat the Note Has been authenlicaied under llus Indenlure. 

Tlie Trustee will, upon receipt of a written order of die Company signed by. at least one Officer (an"Authentication Order"), 
authenticate Notes fpr original issue that maybe validly issued under this Indenture, including ar^'Additional Notes. The aggregate 
principal amouniof Notes oulsianding at any time may not e.xceed the aggregale principal amouniof Notes authorized for issuance by 
IIK Company pursuant to one or moreAutlienlication Orders: except as provided in Section 2.07 hereoL 

The Tnistee may appoint.an authenticating agent acceptable to thê Compimy to autheriticalc Notes. An authenticating agent 
may authenticate Notes whenever tlK Tmstee may do so. Eiich reference iii this Indentiire tb authentication by the Tmstee includes 
autlientication by such agent. An audienticating agent luis the same riglits as an Agent to dealwiUi Holders or an Affiliate of lhe 
Gompany. 

Section 2.03 Registrar and Paying Agent. 

Tlie Compare will maintain an office or agency where Notes nuiy be presented for regislration oftransfer or for exchange 
("Registrar") aiid an office or agency where Noles may be presented for payment ("Paying Agent'). TheRegisu^r wiU keep a register 
ofthe Notes and of dieu mmsferaiid e.xcliange Tlie (Tompimy nuiy appoint one or more co-registrars and one.or more additional 
paying agents. The temi "Registrar" includes am- co-registrar and the tenn "Paying Agent" includes any additiomil payiiig agent. The 
Company may change aiiv' Paying Agent or Registrar vviihbut notice to any Holder. Tlie Company will notify the Tmstee in writing of 
the name and address of ail)' Agent not apart)- to this Indenture. If the Companyjailsto^appointormainiain another entity as 
Registrar or Paying Agent, Uie Tmslee shall act as "sucli, Tlie Gompany ;orany of its Subsidia'ries niay act as Piiyirig" Agent or 
Registrar. 

Tlie Company initially appoints The Depositor)' Tmst Gompany ("DTC) to act iis Depositar)' vvith respeci lo the Global 
Notes. 

Tlie Compan)' uutialiy appoints the Tmstee to act as Uie Registnu and Paying Agent and to acl as Custodian vviUi respecl to 
tlK,Global Notes. 

Seci io n 2.04 Paying Agent to Hold Money in Trust 

Tlie Companv' vvill require eiich Paying Agent olher than the Tmslee to agree in writing ttiat the Paying.Agent vvill hold in 
tmst for die benefil of Holders or Uie Tmslee all money held by the Paying Agent forthe paymeniof principiil of, premium on, ifany, 
iniercst or Special Interest, ifam,-, o'ii, the Noles, and vvillnolil)' the Trî islec oî any default by the Conipany in making any such 
payment. While any such default continues, lhe Tmslee may, require a Paying Agent to pay all money held by it to tlie Tnistee. The 
Company atany time uuiy require a Paying Agent lopay all money held by it to the Trustee Upon paymenl over to die Tmstee, Uie 
Paying Ageni (if otlKrtlian the Company or aSubsidiaiy) will hiiye no further liabilit)' forthe money. If lhe Companv ora Subsidiaiy 
acts as Paying Agent, It will segregate and hold in a separate inisffuhd for the benefit of Ihc Holders all money held by il as Paying 
Agent. Upon am* bankmplc)- or reorganization proceedings relating to tlie Company, the Tmsice wiU sene as Paying Agent for the 
Notes, • 
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Seclion 2.05 Holder Lists. 

Tlie Tmslee will presene in as cunent a fonn as is reasomiblypractlcable the most recent lisl available to it oflhe mimes and 
addresses of all Holders and shall oihenvise comply widi TIA §312(a). If IheTmslee is not,lhe Registrar, the Corripany wdl funiish to 
lhe Trustee al leiisl seven Business Days before each interest payment dale and at such other times as the tmstee may request m 
writing, a list in such fonn and as ofsuch dale as the Tnistee may reasonably require of.the names and addresses ofthe Holders of 
Notes and the Company shall otlienvise comply vvidi TIA §312(a). 

Section 2.06 Transfer and Exchange. 

(a) Transfer and Exchange of Global Notes. A Global Note may nolbeiransferredexceplasawholeby the Depositai)-
lo a nominee of the Depositai)', by a nominee of ihe Depositan,' to the Deposilary orlo anollKr nominee ofthe Depositar.', orby the 
DcpositiU)'orany such nonunee toa successor Depositar)'ora noimnee of such successor Depositai)'. AU Global Notes vvill be 
exchanged by the Companyforpefinitive Noles if: 

(1) the Companv',deUvers to die Tmstee notice from die Depositary tluit it Is unvviUuig or umible to continue to 
act as Depositan pr that it is no longer a clearing agency regisicrcd under the ExcluingC'Act and, in eiiher case, a succcssor 
Depositarv' is nol appointed by the Company witliin 120 days afierthe dale of sucli notice from the Depositar)-; 

(2) thc Compam- in its sole discretion dctenni ncsthat lhe Global Notes (iri whole but not in pan) should be 
e.xclianged for Definitive Notes and delivers a written noticc to such effeci to the Tmstee; or • 

(3) there lias occurred and is continuing a Default or Event ofDcfault vvith respect to the Notes. 

Upon tlK occunence of eidier of the preceding eveiits in (1) or (2) above, Defimtive Notes siiall be issued in such names as 
the Depositaiy shall Irislmct the Tmstee. Global Noles also nuiy be exclianged or replaced, in whole or in part, as pro\idedin Sections 
2^07and 2.10 hereof Even Note audienticated and delivercd in excliiinge for, orin lieu of. a Global Note or any portion thereof, 
pursuiuit to Uiis Section 2.06 or Section 2:07 or 2.10 hercof, sliall be authenticated and delivered in Uie fomi of, and sliall be, a Global 
Note. A Global Nole nuiy not be cxclumged for another Noie olhertlian asprovided in Uus Section 2.06(;i), however, beneficial 
inierests in a Global Note may be transferred and e.xchiinged as provided in Section 2.06(b), (c) or (f) hercoL 

(b) Transfer and Exchange of Beneficial. Interests in Jhe Global Notes. The transfer and exchiinge of beneficial interests 
in the Global Notes will be effected tlirough lhe Deposjlarv', inaccordance with the provisions of this Indemure and Ihe Applicable 
Procedures. Beneficial inierests in the Restricted .Globiil Npics will be subject to restrictions on inuisfer comparable to Uiosc set forth 
hercin to the exient rcquired by the Securities Act. Transfers of beneficial interests,iii the Global Notes also vvill require compliance 
vvith eithersubparagraph (I) or(2) below, as applicable, as well as one or more ofllKOthcrfollovving subparagraplis, as applieible: 

(1) Transfer of Beneficial Interests, in tlie Same Global Note. Beneficial interests inany Reslricted GlobalNote 
maybe Iransfened to Persons who take deliver)' Uiereof iri lhe fonu of a beneficial interest in tlie same Restricted Global 
NoieinaccordancevvithUie transfer rissirictions set forth iri the Privaie Placement Legend; prowtyerf, however, dial priorio 
IIK expiration of die Restricted Period, transfers of beneficial intercsts in UK Regulation S Global 
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Note may nol be nuide to a U.S. PersonorforUieaccount orbcnefitof aU.S. Person (oUier Uian an IniiialPurcliaser). 
Beneficial interests in any Unrestricted Global Note niay be iransfened to Persons who take delix'cn' thereof in the formof a 
beneficial interest in an Unresiricted Global Note. No writien'orders orinstmctions shall be required lobe delivercd to the 
Registi-ar to effeci the u însfers described in iliis Section 2.06(b)(l). 

(2) All Other Transfersand Exchanges of Beneficial Interests in Global Notes. In comiection wiUialftransfers 
and exchanges of beneficial inleresls Ihat are not subject toScction 2.06(b)(1) above ihc iransferorof such beneficial intercsi 
must deliver to lhe Rcgistiar eitlKr; 

(A) boUi: 

(i) a written order from a Participant oran Indirect Participant given to the Depositary in 
accordance wilh the Applicable Proccdurcs dirccting the Depositan' lo credil or cause to be credited ri beneficial 
imeresi in anoilKr Global Note in an amount equal to the beneficial interest lobe transferred or exclianged; and 

(u) instmctions given In aecoidancc wiUi UieAppIicable Procedures coniauung infonnation 
regarding the Participani account to be credltedvviih such increase; or 

(B) both: 

(i) a written order from a Participant oran Indirect Participant given lo the Depositar)' in 
accordance with thc Applicable Procedures directing IIK Depositary to cause to be issued a Definitive Note in an 
amomit equal to the beneficial inieresi to be transferred of exchanged; and 

(ii) instmctions given by the Depositar)' tothe Registrar coniauung mfomiaiion regarding UK 
Person in whose name such Definitlye Note shall be registered to effect the transferor e.xchange nsfencd to in 
(1) above 

Upon consummation of an Excluinge Offer by the Gompany in accordance vvith Section 2.06(f) hereof, die requirements of this 
Section 2,06(b)(2) sluill be deemed to have been satisfied upon nxeipt by the. Registrar of the instiiictidns contauied in the Letterof 
Transmittal delivered by the Holderof such beneficial interests in the Restricted Global Notes. Upon siilisfaction ofall of die 
requirements for transfer or excluinge of beneficial interests iri Global Notes contained in this Indenture imd the Notes or othenvise 
applicable under the Securities Act. Uie Tmslee sliall adjust the,principal ariiount of lhe relevant Global Noie(s) pursuam to" 
Sectiori 2:06(h) hereof 

(3) Transfer of Beneficial Interests to Another Restricted Global Note. A beneficial interesl in any Rcstricled 
Global Note niiiy be trarisfcrredio a Person vVho" lakes deliver)' ihereof in Ihe form ofa beneficial interesl in another 
Restiicted Global Note if die iransfercomplies with the requirements of Section 2.06(b)(2)" above and Uie Registriu- receives 
UK following: 

(A) if die transferee,will take deliver)' in the formof a beneficial interest in Uie 144A Global Nole. 
then the transferor must deliver a certificiite in the fomi of Exlubit B lierelo, including the certifications in item 
(1) thereof;,and 
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(B) ifthe transferee vvill take deliveiy in the fomi ofa beneficial interest in the Regulation S. Global 
Note, then the tnuisferor must delivera certificaie in the fonu of Exhibit B hereto, including the certifications in 
item (2) Uiereof; and 

(4) Transfer and Exchange of Beneficial Interests in a Restricted Global Note for Beneficial Interests in an 
Unrestricted Global Note. A' beneficial Interest in any Restricted Global Note may be exchanged by am' holder thereof for a 
beneficial inieresi in an Unresiricted Global NoteortransfenedioaPerson who takes delKerv' thereof in IIK fomi of a 
beneficial iniercst in an Unresiricted Global.Note if the'excluinge or Iransfer complies with lhe requirements of 
Section 2.06(b)(2) above and: 

(A) such excliange or transfer Is.effectcd pursuant to lhe E.xchange Offer in accordance vviUi the 
Registtation Righls Agreement and the holder of the beneficial interesl lo be transferred, in die eise of an excliange, 
or the transfercc, in the case of ii transfer, certifies in UK iipplicable Letter of Transnuttal that it is nol (i) a Broker-
Dealer, (ii) a Person participating in the disti-ibulion oflhe E.xchange Notes or (iii) a Person who is iin affdiate (as 
defined in Rule 144) of the Company; 

(B) such transfer is effected pursuant to the Shelf Registration Slatement in accordance vviUi Uie 
Registration Rights Agreemeni; 

(C) such iransfer is effected by a Broker-Dealer pursuant to the Exchange Offer Registration 
Statement in accordance vvith the Regislraliori Righls Agreement; or 

(D) the Registrar receives the following: 

(i) ifthe holderof such beneficial interest ina Reslricted Global Nole proposes to exchange, 
such beneficial interest for a beneficial inlerest in an Unrestricied,Global Note, a certificate from such 
holder in tlK form of Exhibil C herelo, including the certificaUoiis in item (l)(a) Uiereof; or 

(ii) if die holder of such beneficial interest in a RestiictedGloba! Note proposes.to iransfer 
such beneficial interest toa Person who sluill takedeliveiy thereof in the fonnpf abeiKficial ihleresi in an 
Umestricted Global Note, a certificaie from such holder in the forin of Exhibil B hereto, iiKluding die 
certifications in item (4) ihereof; 

and, in each such Ciise sel forUi inihis subparagraph (D), ifthe Registrarso requests or ifthe Applicable Procedures 
so require, an Opinion of Counsel iri forni feaspnably"acceptable to the Registrar to the effect tluil such exchange or 
transfer is in conipliance vviUi Uie Sccuriiies Acllmd lliat die restrictions on transfer contained herein and in Uic 
Privaie Placemenl Legend are no longer refiuired'in orderto riialritiiin conipliance vvidi die Securities Acl. 

. ff am' such transfer is effected pursuant to subparagraph (B) or (D) above al a time when an Unrestricted Global Nole has not 
yet been issued, the Gompany shall issue and, upon receipt of an Authentication Order in accordaiKC vviUi Sectiori 2.02 hereof, the 
Tmsice'slHll auUienUcaie one or more Unrestricted Global Noles in ;ui aggregate principal amount equal to Uie aggregale principal 
amounl of beneficial Interests trarisferred pursuant to subparagraph (B) or (D) above. 
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Beneficial interests in an Umestricted Global Nole cannot be exchanged for. or transferred to Persons who take deUver)' 
thereof in the fonii'of, a beneficial interest iri a Restricted Global Note 

(c) Transfer or Exchange of Beneficial Interests for Definitive Notes. 

(1) Beneficial Interests'in Restricted Global Notes to ResU-icted Definitive Notes. Ifany holderof a beneficial 
interest ina Restricted Global Note proposes to excliange such beneficial ihiefcsi fora Restricted Definitive Note or to 
iransfer such beneficial Iriierestlo a Person wlio lakes deliver)' llKrcof in the fonu of a Restricted Definitive Note, llieii, upon 
receipt by lhe Regisirar of the following documentation: 

(A) if die holderof such beneficial interest in a Restricted Global Note proposes to e.xchange such 
beneficial,uiterest for a Reslricted Definitive Nolc, a certificate from such holde/in lhe fonn of Exlubit C hereto, 
including die certifications in item (2)(a) Uiereof; 

(B) if such beneficial interest is being iransfened to a QIB in accordance.with Rule 144A, a certificate 
to the effect set forth in Exliibit B,hereto, including thc certificationsin item (1) thercof; 

(C) if such beneficial interest is being trmisferred to a Non-U.S. Persori in an offshore transaction in 
accordance vvith Rule 903 of Rule 904, a certificate to llie effect sel forUi in Exliibit B hereto,-including the 
certifications in hem (2) ihereof; ' -

(D) ifsuch beneficial interest is being trarisferred pursuam to an exemption from the regislralion 
requirements ofthe Securities Act'in accordance vvith Rule 144, a certificate lo the effeci set forth in Exlubit B 
hereto, including the certifications in item (3)(a) thereof; 

(E) if such beneficial interest is beinglransferred to the Company orany of its Subsidiaries, a 
certificate to die effeci sel forth in Exhibil B hereto, including,tlie certifications in item (3)(b) thereof; or 

(F) if such beneficial inlerest is being Uaiisferred pursuant to an effective registration slatement under 
UK Seciuities Act; a certificate to the effeci set forth in Exhibit B hereto, iricluding die certifications in item (3)(c) 
tlKreof, 

the Tmslee shall cause die aggregateprincipal amount of Uiejppllcable GlobalNote to be reduced accordirigly pursuanl lo Section 
2.06(h) hereof, and the Coriipany shiill execute and UK Trustee sluill aulhenticale and deliver to IIK Person desigiuited in Uie 
iiistmctibiis a Definitive Note in the appropriate principal amourit. Aiiy Definitive Note issued in e.xcluuige for a beneficial interest in 
a Restricted Global Note pursuanl to this Sectiori 2.66(c) sliall be registered in such name or names and in such authorized 
denomination or dcnomimitions as die holder ofsuch bciKficlal interesl sludl instriici Uie Registrar llirough insimclions from lhe 
Depositaiy and the Participani or Indirect Participani. TheTmsieeshall deliver such Definitive Notes lo die Persons in vvhose names 
such Noles are;so registercd. Am- Definitive Note issued in exchange for,a beneficiid inieresi in a Restricted Global Note pureuarit to 
tliis SecUon 2.b6(c)(l) shall bear the Private Placement Legend and shall be subject to all restrictions on transfer contained therein. 

(2) Beneficial Interests in Restricted Global Notes to Unrestricted Definitive Notes. A holder ofa beneficial 
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interest in a Restricted Global Note may exchange such beneficial interesl for an Unrestricted Definitive Note or may transfer 
such beneficial interest lo a Person who takes deliver)- thereof in'die form of an Uiirestricted Definitive Note only if; 

(A) such excliange or transfer is effected pursuant lo'the Excliange Offer in accordance vvilh the 
Registiration Rights Agreement and the holder of such beneficial interest, in'Uie case of an excluinge, or the 
iransfefee, iri ihccase ofa transfer; certifies iri the applicable Letter of Transmittal thiit it is not (i) a Broker-Dealer, 
(ii) a Person participating in IIK disiributiori of Uic E.xchange Notes or (iii) a Person wHo is ari affiliate (as defined in 
Rule 144) of llie Company; 

(B) such iransfer is effected pursuant to thc Shelf Registration Stalemenl in accordance wiUi the 
Regislration Rights Agre'emenl; 

(C) such transfer is effected by a Broker-Dealer pursuant to die Exchange Offer Registration 
Statement in accordance vvilh the RegistrationRights Agreemerii; or' 

(p) the Registrar receives the following: 

(i) ifthe hotder ofsuch beneficial inlerest in a Restricted Global Note proposes to excluinge 
such beneficial interest for an Unrestricied Defimtive Note, a certificate from such holder in the form of 
Exhibit C hereto, includingihe certificalions in item'( I)(b) thereof; or 

(ii) if Uie holder ofsuch beneficial interesiin a Restricted Globiil Note proixiscs to transfer 
such beneficiid iniercst to a Person who sluill lake deliver)- thereof in the formof an Uruestricted Definitive 
Note, a certificate from such holder in die fonnof Exhibit Bhereto, including the certifications in iieni (4) 
thereof 

and, ineach such case sel forth in this subpiuagraph (D), ifthe Registrarso requests or if the Applicable Procedures 
so require, an Opinion of (Counsel in fonn reasoiuibly'acceptable lo lhe Registrar to die effect tluit such e.xcliange or 
transfer is ui conipliance with Uie Securilics-Act arid llial the restrictions on transfer contained herein and in die 
Private Placement Legend arc no loriger required in order to maintain compliance vvith lhe Securities Act. 

(3) Beneficial.Interests in Unrestricted Global Notes to Unrestricted Definitive Notes. Ifam- holder of a 
beneficial interest iri iui Unrestricied Global Note proposes lo exchange such beneficial interest for a Definitive Noie or lo 
transfer such beneficiid iritcrest to a Person vvho takes deliver)- ilKreof iri UK fonu ofa Definitive Note, ihen. upon 
salisfaction ofthc conditions set fortli in Section 2:06(b)(2) iKreof, Uie Tmstee vvill eiuse the aggregate principal amounl of 
UK applicable.Unrcstrictcd Global Note to be reduced ;iccordingIy pursuani m SecUon'2.p6(h) hercof, and die Coriipany vvill 
e.xecute and Ihe Tnistee will audienticaiearid deliver to the Person designated in Uie instfuctipiis a Definitive Nole in die 
appropriate principal amount. Any Definitive Note issued in excliange for a berEficial interest pursuanl to Uiis Section 
2.06(c)(3) will be registered in such mime or names and' in̂ such authorized deriomiriation or denomimitioris as IIK holder of 
such beneficial interest requests duough instmctions to the Rcgistiar from or Uuougli the Depositary- and lhe Participant or 
Indirrcl Panicipanl. tlie Trustee vvill deliver such Definitive Notes to Uie Persons ui whose names such Notes are so 
registered. Airi' Defiruiive Note issued incxcluuige for a beneficiid interesl pursUanl to this Section 2.06(c)(3) vvill nol bear 
the Privaie Placement Legend. 
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(d) Transfer and Exchange of Definitive Notes for Beneficial Interests. 

(1) Restricted Definitive Notes to Beneficial Interests in Restricted Global Notes. If am'. Holder of a Restricted 
Definitive Note proposes toc.xcluinge such Note fora beneficial,interest iri aRestricted Global Noie or to transfer such 
Reslricted Definitive Notes to aPerson vvho takes deliver)- thereof in lhe foriii ofa beneficial interest in a Restricted Global 
Note,'tlien, upon receipi by IIK Regisirar of lhe following documentation: 

(A) if lhe Holder,of such Restricted Definitive Note pfoposeslo^exchange such Note for a beneficial 
imeresi in a Restricted Global Note, a certificaie from such Holder in the fonn of Exhibil G hereto, includirig the' 
certifications in item (2)(b) thereof; 

(B) ifsuch Restricted Definitive Note is being transferred to a QIB in accondance with Rule 144A, a 
certificate lo the effect set forUi in Exlubit B hereto, iricluding die certifications in iieni (I) Uiereof; 

(G) if such Restricted Definitive Note is being transferred to a Non-U.S. Person in an offshore 
Iransaclion in accordarice vvidi Rule 903.or Rule 904, a certificate to tHe effect set forth in E.xhibil B iKreto, 
including the certifications in itern (2j.tliereof; 

(D) ifsuch Restricted Definitive Note is being transferred pursuantto an exemption from the 
registration requirements oflhe Securities Act in accordance vv-ith Rule 144, a certificaie to.Uie effect set forth in 
Exliibit B hereto, including Uie certificanofis in item (3)(a) dKreof; 

(E) if such Restricted Definitive Note is beirig tiansferred to the Comparn' or any of its Subsidiaries, a 
certificate to tiie effect set forUi in ExhibiiB hcreio, including lhe certifications ui item (3)(b) thereof; or 

(F) ifsuch Restricted Defimtive Note is being iransferred pursiiani to an effective registration 
slalement under the Securities Act, a cenifiaite to the effeci set forth in Exliibil B hereto, including Uie certifications 
in item (3)(c) Uiereof: 

tlK Trustee vvdl cancel die Restricted Definitive Noie,-increase or,cause to beincreased Uie aggregale principal 
amouniof, in the case of clause (A) above, the appropriate Restricted Global Note, inlhecase of clause (B) above, 
the I44A Global Note and in the case of clause (G) above, Uie Regulation S Globid Nole. 

(2) Restricted Definitive Notes to Beneficial Interests in Unrestricted, Global Notes. A Holder of a Restricted 
Definitive Nole imiy excluinge such Nolc for a beneficiiilinteresl in anUnresiricted Global Note or iransfersuch Restricted 
Definilivc Note to a Person vvhotakes delivery Uiereof in'Uie fonn of a beneficial interest in an Unresiricted Global Note only 
if; 

(A) such exchange or transfer is effected puisuant to the Exchange Offerin accordance vvidi lhe 
Registration Rights Agreement and the Holder, in thc case;of.ari''e.xcliange, or Uie transferee,, in tlie case ofa transfer, 
certifies in the appliciible Leiierof Transiiiitlal tliat it is not (i) a Broker-Dealer, (ii)a Person participating in die 
disiribution'bf the E.xcliange Notes or (iii) a Persori who is an affiliate (as defined ui Rule 144) of die Compariy; 
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(B) such Iransfer is effected pursuant to die Shelf Registration Siatemem in accordance vviUi Uie 
Regislration Rights Agreemeni; 

(G) such transfer is effecied by a Broker-Dealer pursuant lo the Excluinge Offer Regislration 
Stalemenl in accordance vvith the Rcgistraiiori Rights Agreement; or 

(D) ilK Regisirar receives the following: 

(i) if tlK Holder ofsuch Definitive Notes proposes to excliange such Notes for a beneficial 
interesl in UK Uiuestricted Global Note, a certificate frcni such Holder in the fomi of E.xhibil G hereto, 
including Uic certifications In item (I)(c) Uiereof; or 

(ii) if Uie Holder of such Definitive Notes proposes lo transfer such Noles to a Person who 
sliall take deliveiy thereof in the fonu ofa beneficial interest in die Unrestricted Global Note, a certificate 
from such Holder in the fonu ofE.xlubit B hereto, including Uie certificalions in item (4) diereof; 

and, in each such case set foiUi in Ilus subparagraph (D), ifthe Registrarso requests or if lire Applicable Procedures, 
so require, an Opinion of Counsel in form reasonably acceptable to lhe Regisirar to die effect that such'e.xclumge or 
transfer is incompliance with die Securities Act and tlial die restrictions on traiisfer contained hercin and iri the 
Private Piaccment Legend are no longer required in order to maintaui compliance with Uie Securities Act. 

Upon satisfaction oflhe conditions ofany oflhe subpiiragraphsin Uiis Section 2.06(d)(2), the Tmstee will cancel the 
Definitive Notes and increase orcause to be increased tlie aggregale principal amount of die Unrestricted Global Note. 

(3) Unrestricted Definitive Notes to Beneficial Interests in Unrestricted Global Notes. A Holder of an 
Unresiricted Definitive Noie may,exchange such Noie fpr a beneficial interest inaii Unrestricted GlobalNote or transfer such 
Definitive Noles to a Person who takes dclivery.tliereof in the fonn ofa berieficial interest in an Unrestricied Global Note at 
an)' Ume Upon receipi of a request for such an exchange pr transfer, UK Tmstee will cancel the applicable Unrestricied 
Definitive Note and increase orcause to be increiisedihe aggregate principal mnouni of one oflhe Unresiricted Global Notes. 

Ifany such excliange or transfer from a Derinitivc Note to a beneficialinteresl is effecied pursuant to subparagraplis 
(2)(B), (2)(D) or (3) above at a time when an Unresiricted Cjlobal Nole luis not yet been issued, Uie Companv- vvill issue and, 
upon receipi of an Authentication Order iri accordance with Section 2:02 hercof, the Tmstee will authenticate one or more 
Unrestricied Globid Notes in an aggregiilc principal amount equal to Uie principal amount of Definitive Notes,so uansferred. 

(e) Transfer and Exchange of Definitive Notes for Definitive Notes. Upon requesl by a Holder of Definitive Notes and 
such Holder's compliance vvilh Ihe provisions oftliis Seclion 2.06(e), the Regisirar vyill regislerilie iransfer or e.xcliange of befiiiilive 
Notes. Prior to such regislration of transfer or excluinge, the requesting Holder musî  present or surrender to the Registrar IIK 
Definitive Notes duly endorsed oraccompanied by a written instruction of iransfer in fonn satisfactory to the Registrar duly e.xecuted 
by such Holder or by its attorney, duly authorized in writing. In iiddiubm the requesting Holder 
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must provide any additional certifications,,documents and infonnation, as applicable, required pursuant to Uie following provisions of 
tliis Section 2:06(e). 

(1) Restricted Definitive Notesto Restricted Definitive Notes. Any, Restiicied Definitive Note may be 
transferred to and registered inUienameofPersonsvvho take deliverv- ihereof in the form ofa Reslricted Definitive Note if 
the Registrar receives the followmg: 

(A) if die transfer Vvill be nuide pursuanl lo Rule 144 A, then the tnuisferor musl delivera certificate in 
the fonn of Exlubit B hereio: including the certifications in item (I) thereof; 

(B) if the transfer will be made puisuant to Rule 903 or Rule 904, dien thetransferor must deliver a 
certificaie in ihe fonn of Exliibil B herelo, including the certifications in item (2) thereof; and 

(C) if the transfer will be made pursuanilo any other exemption from'the regislration requirements of 
the Seairitles Act, UKnlhettTmsfeforiutist'dcUveraceriificateih the form of ExhibiiB liereto, including the 
certifications, certdicates and Opinion of Coiirisel required by item (3) thereof, if applicable. 

(2) Restricted Definitive Notes to Unrestricted Definitive Notes. Any Reslricted Dcfmilive Note may be 
exchanged by die Holder thereof for an Unreslriclcd Defiriltive Note or transferred to a Person or Persons vvho take deliver)-
thereof in the fonn of an Unrestricted Definitive Note if: 

(A) such exchange or transfer is effected pursuam to Uie Excliange Offer in accordance with the 
Registration Rights Agreement and the Holder, iii the case of an e.xchange, oflhe transferee, iri the case of a transfer, 
certifies in the applicable Letterof Transmittiii tluil il is not (i) a Broker-Deiler. (ii) a Persori participating in the 
distribution of the Exchange Noles of (iii) a Person who is an ;iffili;ite (as defined in Rule 144) of lhe Company; 

(B) any such iraiisfef is effected pursuimt to Ihe'SlieirRegistration Statement in accordimce vvilh the 
Registration Rights Agreement; 

(C) any such tiansfer iscffccledby a Broker-Dealer pursuant to the Excluinge Offer Registration 
Sraieriieni in accordance with the Registration Rights Agrceiiienl; or 

(D) UK Regisirar rcceivcs the following; 

(i) ifthe Holderof sucli Restricted Dcfinilive Noles proposes to excliange such Notes for an 
Unrcstrictcd Definitive Noie, a ccrtificaiefrom such Holder in die fomi of E.xlubil C hercto, including die 
certifications iii item (l)(d) thereof; or 

(u) ifthe Holder ofsuch Resiricied Definitive Notes proposes to transfer such Notes to a 
Person who shall tiike deliver)' thereof in the fonn of anrUnrestricted Definitive Note, a certificate from 
such Holder in the fonn of Exhibit B hereto, including Uie certifieitions in item (4) Uiereof; 
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and,in each such case set forth in ihis subparagraph (D), if Uie Registrar so requests, an Opinion of Counsel in form 
reasonably accepiablc lo^he Registrar to ihe cffecltiiat such excHarige or iransferis in compliance wiUi the 
Securities Act and that the restiictions on transfer coiiiained herein and iritlie Private Placemenl Legend are no 
longerri^uired in orderlo mairiialncoiupliancc vvith ihe Securities Act. 

(3) Unrestricted Definitive Notes to Unrestricted Definitive Notes. A Holder of Unrestricted Definitive Notes 
may iransfer such Notes to a Person who takes deliver.' ilKicof In Uic fonuof iin ynrcstrictcd pefinitive Note. Upon receipt 
of a request lo register such a tnmsfer, the Registrar sliall regislerilie Uiiresiricied Definitive Notes pursuant to llie 
instructions from Uie Holder diereof 

(0 Exchange Offer. Upon the occunence.of the E.xcliange Offer in accordimce vvith the Registration Rigius Agreemeni, 
the Gompany wdl issue and, upon rcceipl of an Authentication Order in iiccordance vviUi Seclion 2:02 hercof, UK Tfustee'wiU 
authenticate: 

(1) one or morc Unresiricted Globiil Notes iri'an aggregale principal amount equal to the principal aniount of 
tlie beneficial inierests in the Res'tricted Global Noles accepted forexchaiige iri the Exchange Offer by Persons that cenifi,' in 
tlie appUcable Letters of Transmittal tliar(A)lliey arciiot Broker-Dealers, (B) Uiey are not participating ui a dislribution of 
the Excliange Notes and (G) lliey are not affiliates (as defined in Rule 144) of the Gompari)'; and 

(2) Unrestricted Definitive Notes in an aggregale principal amount equal to the principal amount ofthe 
Restricted Definitive Notes accepted for exchange in the Excluinge Offerby Persons that certify in die applicable Letters of 
Transmittal that (A) they are not Broker-Dealers, (B) lliey are not piirticipaiing ina dislribution of the Exchange Notes imd 
(G) they are riot affiliates (as defined m Rule 144) oflhe Compariy. 

ConcurrenUy vviih the issuance ofsuch Notes, die Tfusleewill eiuse die aggregate pri ncipd; amount of the applicable 
Restricted Global Notes to be reduced accpfdingly, and die Comp;my will e.xecute and the Tmstee will authenticate and deliver to the 
Persons designated by the Holders of Definitive Notes so accepted Umestricled Definitive Notes m thc appropriate principal amount. 

(g) Legends. Thc following legends will appciir on the fiice ofall Globid Noles and Definitive Notes issued under this 
Indenture unless specifieilly slated oihenvise in the appliciible provisioms of ihis Indenture. 

(I) Private Placement Legend. 

(A) Excepi as pemiilted by subparagraph (B) below, each Global Note and each Definitive Note (and 
all Notes issued in e.xcliangc dierefor or subsliUitioif Iliereof) shall bear die legend in substantially, die follpwing 
forin: 

"THIS SECURITY (ORITS PREDECESSOR) WAS ORIGINALLY ISSUED IN A TRANSACTION EXEMPT FROM 
REGISTRATION.UNDER THE UNITED STATES SECURITIES ACT OF 1933. AS AMENDED (THE "SECURITIES ACT"), 
AND THIS SECURITY REPRESENTED BY THIS GLOBAL CERTIFICATE MAY NOTBE OFFERED. SOLD. PLEDGED OR 
OTHERWISE TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATION'OR AN APPLICABLE EXEMPTION 
THEREFROM ANT) UNLESS IN ACCORDANCE WITH tHE INE>ENTURE REFERRED TO HEREINAFTER. COPIES OF 
WHICH ARE AVAILABLE AT THE CORPORATE TRUST OFFICE OF THE'TRUSTEE. EACH PURCHASER OF THE 
SECURITIES REPRESENTED 
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HEREBY IS HEREBY NOTIFIED THATTHE'SELLER OF THIS SECURITY MAY BE RELYING ON THE EX'EMPTION 
FROM THE PROVISIONS OF SECTION 5 OF THE SECURITIES ACDT PROVIDED BY RULE.144A THEREUNDER 
(TOGETHER WITH ANY SUCCESSOR PROVISION. AND AS SUCH RULE MAY FLEREAFTER BE AMENDED FROM TIME 
TO TIME, "RULET44A"). 

THE HOLDER OF THIS SECURITY AGREES FOR'TIJE BENEFIT OF THE CONTPANY THAT (A) THIS SECURITY MAY BE 
OFFERED. RESOLD. PLEDGED OR OTHERWISE TRANSFERRED. ONLY (!) IN THE UNITED STATES TO A PERSON 
WHOM THE SELLER REASONABLY BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER (AS DEFINED IN RULE I44A 
UNDERTfJE SECURITIES ACT) IN A TRANSACTION MEETING THE REQUIREMENTS OF RULE 144A. (II) OUTSIDE 
THE UNITED STATES IN AN OFFSHORE TRANSACTION IN ACCORDANCE WITH RULE 904 OF REGULATION S 
UNDER THE SECURITIES ACT (III) PURSUANTTO AN EXEMPTION FROM REGISTRATION UNT)ER THE SECURITIES 
ACT PROVIDED BY RULE 144 THEREUNDER (IF'A VAIL ABLE) OR (IV) PURSUANT TO, AN EFFECTIVE REGISTRATION 
STATEMENT UNDER THE SECURITIES ACT. IN EACH OF CASES (I) THROUGH (IV) IN ACCORDANCE WITHANY 
APPLICABLE SECURITIES" LAWS OF ANY STATE OF THEUNITED STATESAND ALL OtHER APPLICABLE 
JURISDICTIONS. AND (B) THE HOLDER WILL. AND EACH SUBSEQUENT HOLDER IS REQUIRED TO. NOTIFY ANT 
PURCHASER OF THIS SECURITY FROM IT OF THE RESALE RESTRICTIONS REFERRED TO IN (A) ABOVE." 

(B) Notwithstanding die foregoing, anv Global Note or Definitive Note issued pursuant to 
subparagraphs (b)(4), (c)(2), (c)(3); (d)(2), (d)(3), (e)(2), (e)(3) or (f) of lliis Section 2.06 (and ;ill Noies issued in 
excliange Uierefor or substitution thereof) will not bear the Private Placement Legend. 

(2) Global Note Legend. Eich Global Note will bear a legend in substantially Uie following fonn: 

"THIS GLOBAL NOTE IS HELD BY THE DEPOSITARY (AS DEFINED IN THE INDENTURE GOVERNING THIS NOTE) OR 
ITS NOMINEE IN CUSTODY FOR THE BENEFIT OF THE BENEFICIAL OWNERS HEREOE AND IS NOT TRANSFERABLE 
TO ANT PERSON, UNDER ANY CIRCUMSTANCES EXCEPT THAT (1) THE TRUSTEE MAY MAKE SUCH NOTATIONS 
HEREON AS MAY BE REQUIRED PURSUANT TO SECTION 2.06 OF THE INDEIUURE, (2) THIS GLOBAL NOTE MAY BE 
EXCHANGED IN WHOLE BUT NOT IN PART PURSUANT TO SECTION 2'.06(a) OF THE INDENTURE. (3) THIS GLOBAL 
NOTE MAY BE DEL1VERED,T0 THE TRUSTEE FOR CANCELLATION PURSUANT TO SECTION 2.1 lOF THE 
INDENTURE AND (4) THIS GLOBAL NOTE MAY BE TRANSFERRED TO ASUCCESSOR DEPOSITARY WlTH THE PRIOR 
VVRITTEN CONSENT OF THE GOMPANY. 

UNLESS ANT), UNTIL IT IS EXCHANGED IN WHOLE ORIN PART FOR NOTES IN DEFINITIVE FORM. THIS NOTE MAY 
NOT BE TRANSFERRED EXCEPT AS A WHOLE BY THE DEPOSITARY TO A NOMINEE OF THE DEPOSITARY OR BY A 
NOMINEE OF THE"DEPOSITARY TO THE DEPOSITARY OR ANOTHER NOMINEE OF THE DEPOSITARY OR BY THE 
DEPOSITARY OR ANY^SUCH NOMIN-EE TO A SUCCESSOR DEPOSITARY OR A NOMINEE'OF SUCH SUCCESSOR 
DEPOSITARY. UNLESS THIS CERTIFICATE IS PRESENTED BY ANAUTH0R12ED REPRESENTATIVE OF THE 
DEPOSITORY TRUST COMPANY (55 WATER STREET NEW YORK.-NEW YORK) ("DTG"), TO THE CONff̂ ANY ORBITS 
AGENT FOR REGISTRATION OF TRANSFER. EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IS 
REGISTERED IN THE NAME OF CEDE & CO. OR SUCH OTHER NAME AS MAY BE REQUESTED BY AN AUTHORIZED 
REPRESENT ATIVEOF DTG (AND ANY PAYMENT IS MADE TO CEDE & GO: OR SUCH OTHER ENTITY AS MAY BE 
REQUESTED BY AN 
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AUTHORIZED REPRESENTATIVE OF DTC). ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR-VALUE OR 
OTHERWISE BY OR TO ANY PERSON IS'WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF.CEDE & 
CO;, HAS AN INTEREST HEREIN." 

(3) Rcgulation S Legend. Eich Regulation S Global Note will beara legend in substantially the following 
fonu: 

"THIS SECURITY (OR ITS PREDECESSOR) WAS ORIGINALLY ISSUED IN A TRANSACTION ORIGINALLY EXEMPT 
FROM REGISTRATION UNDERTHE U.S. SECURITIES AGT,OFT933. AS AMENDED (THE SECURITIES ACT"). ANT) MAY 
NOT BE TRANSFERRED IN THE UNITED STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF. ANY U.S. PERSON 
EXCEPT PURSUANT TO AN AVAILABLE EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE 
SECURITIES ACT AND ALL APPLICABLE STATE SEGURfFIES LAWS. TERMS USED ABOVE HAVE THE MEANINGS 
GIVEN TO THEM IN REGULATION'S UNDER THE SECURITIES ACT" 

(II) Cancellation and/or Adjustment of Global Notes. At suchtimeasall beneficial interests ina particular Global Npte 
luive been e.xclianged for Definitive Notes or a particular Global Note has been redeemed,,repureluised or canceled in whole and not in 
pan, cach such Global Note will be relumed lo or retained and canceled by the Tmstee in accordance vvilh Seciion 2.11 hereof At 
any time prior to such cancellation, ifany beneficial interest in a Globid Note is exchanged foror Iransfened ip a Person who will take 
delivery thereof in the fonn of ii beneficial interest in aiiolhcr Global Note or for Definitive Notes, the principal ahipunl ofNoles 
represented by such Global Note vvill be reduced accordingly arid anendorse ment will bcmade on such Global Note by Uie Tmstee or 
by the Depositan''at the direction of the Tmsiee tp reflect such reducUon; and if the beneficial inlerest is being exclianged foror 
transferred to a Person who vvill lake deliven' thereof in tlie fonn of a beneficial intercsi in anolher Global Note, such other Global 
Note will be increised accordingly and an endorsement will beinade on such Globid Note by the Tnistee or by the Depositary at die 
direction of the Trustee to reflect such increase 

(i) General Provisions Relating to Transfers and Excliangcs, 

(1) To permit registrations of transfers and exchanges, Uie Companv' will execute and Uie Tmslee vvill 
aulhenticale Global Notes and Definitive Noles upon receipt of an Autlieniicatiori Orderin accordance wlUi Section 2.02 
hereof oral ihe Regislrafs requesl. 

(2) No sen'ice cliarge will be made to a Holder ofa berieficial inlerest in a Global Note or loa Holder of a 
Definitive Note forany registrallbn of transfer br excliange, but the Company iriiw reqirire payment of a sum siifficient to 
cover any transfer tax or siiiiilaf goveminental cliarge payable iif connection Uierewidi (olher Uuin any such iransfer ta.xes or 
similar governmental cluiige payable upon excliaiige or transfer pursuant to Sections 2.10, 3.06,3.10, 4.10, 4.16 and 9.05 
hereof). • 

(3) Thc Registrar will not be required lo regisler tlK traiisferof or e.xcliange ofany Nole selecled for 
redemplion in whole or in part, excepi tlie uhrcdeemed portion ofany Nole being redeemed in parL 

(4) All Global Notes and Definitive Notes issued upon anyregislration oftransfer or exchiinge of Global Notes 
or Definitive Notes will be die valid obligiitions'of the Company, evidencing the same debt, and enliUed to Uie same benefils 
underiliis Indenture, as die Global Notes orDefinllive Noics sunendered upon such registration of Iransfer or exchange. 
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(5) Neither the Regisirar nor the Company will be required: 

(A) 10 issue, lo regislerthe transfer of br to excliange any Notes during a period begiiming at the 
opening of business 15 days before Uie day of anyseiecilonof Notes for redemption under Seciion 3.02 hereof aixl 
ending at the close ofbusincss on die day of selection; 

(B) to register Uie iransfer of or to excliange any Note selected for redemption in whole or in part, 
e.xcept the luiredeenied portion ofany Note being redeemed in part;;or 

(C) lo register die transfer of or to excliange a Nole between a record dale and the next succeeding 
inlerest paymenl date. 

(6) Priorio due prcsentmeni for die registration of ii transfer of any Note, the tnisiee, any Ageni and tirc 
Gonipany may deem and u-eal the Person in whose namcany Note is regisicred as the absolute owner of such Noie for the 
purpose of receiving payment of principal ofand interest on such Notes arid fof aU other purposes, and none ofthe Tmslee, 
ail)' Agent or the Company shall be affected by nolice tothe'contrar)'. 

(7) The Tmstee vviil authemicale Global Notes and Definitive Notes in accordance vviUi the provisions of 
Section 2.02 hereof 

(8) All certifications, certificates and Opinions of Counsel reqiiired to be submitted to the Registrar pursuanl to 
this Section 2.06 to effeci a registration of trarisfer of excluingemay be submitted by facsinule. 

Section 2.07 Replacement Notes. 

If ariy mutilated Note is surrendered totheTmslee or tiK Company and the Tmstee receives evidence to its siitisfactionof thc 
destmction, loss or tlieft of anv' Note, thc Gompany vvdl issue iind ihe Tmstee, upon receipt of iui AuUientication Order, will 
authenticate a replacenrent Note if the Tmsiee's reqiurcriienis are met: If required by the Trustee or the Company, an indemnity bond 
must be supplied by tlK Holder that is sufficient in the judgment of the Trusiee andUie Compiiny to protect the Company, the tmstee, 
am- Agent and any authenticating agent from any lossihat'any of them may suffer if a Note is replaced. The Gompany may cliarge for 
its expenses in replacing a Note 

Even' replacemeni Note is an iiddilional obligalion of tlieCompiiny and vvill be entitled to all of the benefils of this Indemure 
equally and proportionately with all other Notes duly issued hereunder. 

Section 2:08 Outstanding Notes. 

The Noles outstanding at any time are all the Notes auihenticated by iHc Tmslee e.xccpt for those canceled by it, Uiose 
delivered to rt for cancellation, those reductions in the interesl in a GlobahNoie effecied by the Tmstee in accordance wiih the 

-provisions hercof, and Uiosc described In tliis Section 2.08 as not outstanding. Except as set forth in Section 2.09 herepf, a Note does 
not cease to be outstanding because the Compiiny bran Affiliate of the Compariy holds the Note; lioweven'Notes held by the 
Company or a Subsidian' of tire Coinpany sluill nol be deeined to be oulsianding forpurposes of Section 3.07(a) hereof 
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ff a Note is replaced puisuant to Section 2.07 hereof, it ceases to be oulsianding unless the Tmstee receives proof satisfactory 
to it that die replaced Note is held by a protected purcliaser. 

Ifthe principid amount of any Note is considered piud under Section 4.01 Iiercof. it ceases lo be outstanding and inieresi on it 
ceases to accme. 

If the Paying Agent (otlKr dian the Gompany, a Subsidiar)'oran Affiliate.ofany thcrcoOholds, ona rcdempiion date or 
malurity date, money sufficient to pay Noics^payable on that date, then on and aftertlial dale "such Noles will be deenied lo be no 
longer outstanding and will cease to accme iniercst. 

Section 2.09 Treasury Notes. 

In delenuining vvhedier Uie Holders of lhe required principal amount of Notes have concurred in any direction, vvaiver or 
consent. Notes owned by ilK Compaiiy orany Guarantororany of tlKir respective Affiliates, orby any Person directly orindirectly 
comrolllng or controlled by or under direcl or indirect coimnon contiol wiUi the Gompany ofany Guarantor, vvill be considered as 
though nol outstanding, except tliat for the purposes of dctermimng whether the Tmsteewill be protected in relying on any such 
direction, vvaiver or consent, only Notes that ihe Tmstee knows are so owned vvill be so disregarded. 

Section 2.10 . Temporary Notes. 

Until certificates representing Notes are ready for delivery, die Gonipany may prepiirc and the Tmslee, upon receipt of im 
Audientication Order, will authemicale lempraiy- Notes. Temporary Notes vvill be siibstantiiilly iri the form of certificated Notes but 
may liave variations thaf UK Compan)' considers appropriate for temporar)- Notes and as may be reasbnabh' acceptable to the Tmstee. 
Without unreasomible delay, the Company will prepare and the Tnistee will authemicale dcfinilive Noies in exchange for temporary 
Notes. 

Holders of temporar)' Noles vvill be entilled lo aU oflhe benefits of this Indenture. 

Section 2.11 Cancellation. 

The Companv' at iiny time may deliver Notes lo the Tmstee for cancellation. The Regisirar and Paying Agent will fonvjird to 
the Tmstee any Notes sunendered to Uiem for registration of transfer, exchange or payment. Tlie Tmsiee and no one else will cancel 
all Notes surrendered for registration of transfer, exchange, paymeiu, replacemeni or emcelliUion and vvill destroy cimceled Notes 
(subjeci to,Uie record retention requirenients of IIK E.xchange Act). Certificalion of die destmction of all canceled Notes will be 
delivered to llie Coiupany. The Company may nol issue,new Notes to replace Notes that ri lias paid or that have been delivered lo the 
Tmstee for cancellation. 

Section 2.12 Defaulted Interest. 

If lhe Company defaults in a payment of interest on lhe Ndles; il vvill pay the defaulted interest in any lavvful manner plus, to 
the exient lavvful, interest payable on UK defaulled interesl, to the Persons who are Holders on a subsequent special record date, in 
eiich case at the rate provided in the Notes and in Seciion 4.()1 hereof Tlic Gompany will nolif)' Uie Tmslee In writing of theamount 
of defaulted interest proposed to be paid on each Nolc and die diitc bfUie'propo.sed payment, tlie Company will fix or cause lobe 
fixed each such speciiil record dale and payment date; providedihiW no such speciafrecord date may be less Uum 10 days prior lo die 
relaied payment dalefor such defaulled interest. Al leiisi 15 days before thc special record date, the Compaii)' (or, upon lhe written 
request ofdie Compan)-, the tmstee in die 
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mime and at die e.xpense of Uie Gompany) will mail orcause to be mailed to Holders a notice that states the special feconJdate, the 
related payment date and the aniouni ofsuch interest to be paid. 

ARTICLE 3 
REDEMPTION AND PREPAYMENT 

Section 3.0! Notices to Trustee. 

If Uie Company elects to redeem Notes piusuant loihe optionalredemptionprovisions of Section 3.07 hereof, it musl furnish 
lo Uie Tmstee, at least 30 days but nol morc Uian 60 days before a redemption date, lui Officer' Certdicate setting forth: 

(1) Uie clause of diis Indenture pursuant to vvliich the redemption shall occur, 

(2) the redemption dale; 

(3) die principal ainount of Notes to be redeemed; and 

(4) the redemption price 

Section 3.02 Selection of Notes to Be Redeemed or Purchased. 

If less than all oftheNotes are to be redeemed or purclia.sed in an offer to pureluise al any time, die Tmstee vv-iU select Notes 
for redemption or purchase on a/?ro rata basis (or, in tlie case of Notes issued in global fonripufsuant to Articled liereof, based on a 
mediod that most nearly approximates a pro rata selection as ihe Tmsiee^deeins fair and iippropriate) unless oihenvise rcquired by lavv 
or applicable stock exchange.or depositaiy requirements. 

In the" event of partial redemption or purcluise by lot, lhe particularNotes to be redeemed or purchased will be selected, 
unless otherwise provided herein, nol less ihim 30 nor mbre Uian 60 days prior to the redemption or pureluise date by the Tmsice from 
lhe outstiinding Noles nol previously eiUed for redemplion or purcha.se. 

Thc Trtisiee will prompliy notify the Coinpany in wriiingof the Notes selecled for redemption or purchase and, in die case of 
any Note selecled for partial redeniption or purchiise,, die principal anioum thereof to be redeenicd or purcliased. Notes and portions 
of Notes selected will be in amounts bf $2,000 or whole imiliiplesdf $1,000 iri excess thereof; e.xcepl ihiri ifall ofthe Noles ofa 
Holder are to be redeemed or purchased^ the entire oulsianding amount of Notes held by such Holder shall be redeemed or purelmsed. 
Except as provided in the preceding sentence, provisions of tlus Indenture Ihiit'apply to Notes called for redemption or purcliase idso 
apply to portions of Notes called for redemplion or purcluise. 

Section 3i03 Notice of Redemption. 

Subjeci 10 thc provisions of Section 3.09 hereof.̂ ai leasl 30 days but not more than 60 days before a redemption date, the 
•Company vvdl mail or cause to be nuiiled, by fiisi class mail, a notice of fedcmption to each Holder whose Notes arc to be redeemed at 
its regisicred address, excepi lluil redemption notices niiiy be mailed morelluin 60 days prior to a nsdcmption date if IIK notice is 
issued in comieciion with a defeasance of lire Notes ora satisfaction and discharge of litis Iridenturc pursuant to Articles 8 or 12 
hereof 

The notice will identify the Notes to be redeemed and will slate: 
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(1) the redempUon dale; 

(2) die redempUon price; 

(3) d"an)' Nolc is being redeemed in part, the portion of lhe principal amount ofsuch Nole to be redeemed and 
tliat, afler UK redemption date upon suncnder ofsuch Note, a new Note or Notes in principal amoum equal lo UK 
unredeemed portion will be issuednponcaricellaUon ofthc original Note; 

(4) die name and address of the Paying Agent; 

(5) that Notes called for redemption must be surrendered to the Paying Agent to collect the redemption price; 

(6) Uuit, unless the Coinpany defaults in making such r^lemption payment, interest on Notes called for 
redemption ceases to accme on and after theredemption dale; 

(7) the paragraph oflhe Notes and/or Section of this Indenture pursuant to vvliich tiK Notes called for 
redemption are bemg redeemed; and 

(8) dial no represeiiuiUon is made as to Uie correctness or accuracy of Uie CUSIP number, if any, listed in such 
notice or primed on the Notes. 

At the Compan)-'s requesl, die Tmslee vvUl give the notice of redemption in die Company's name and at ils e.xpense; 
provided, however, tlat the Compam' lias delivered to the Tmsiee, atleasl 45 days prior to the redemption daie.an Officers' 
Certificate requesting Uial the Tmstee give such notice aiul selling forUi die information to be statedin such notice as provided in thc 
preceding paragraph. 

Seclion 3.04 Effect of Notice of Redemption. 

Once notice of redemption is mailed in accordance with Section 3.03 hereof, Notes called for redemption become irrevocably 
due and payable on the redemption date at the redemption price. A nolice of redemption may not be conditiorial. 

Scclion 3.05 Deposit of Redemption or Purchase Price. 

One Business Day prior to Uie redempUon or purchase dale, the Company vvill deposit wiUi the Tmsiee or wiUithc Paying 
Agent money sufficientto pay the redemption or purchase price^of: accmed iiilerest arid Special Interest, Ifafiv', onall Notes lobe 
redeemed or purchased on Uiat date. TheTmsteeortliePayiiig Agent vvill promptly relum to the Gompany any money deposited vviUi 
lhe 'fmsleeor Ihe Piiying Agent by lhe Company in excess oflhe amounls necessai)- to piiy lhe rcdeiriptionor purcliase price of, 
accmed interest and Special imeresi, d"any, on all Note's lo be rcdcemed or purcluised. 

If the Gompany complies vviUi the provisions of die preceding piuagnipli, on imd afler die redemption or purcluise dale, 
intercsi will cease io accme on UK Notes or lhe portions of Notes called for redemplion or purcluise. If a Note is redeemed or 
purchased on or :d\er an imeresi nscofd date but on or prior to Uie related inieresi payment date, then any accnied and impaid interest 
sliall be paid to the Person in whose name such Note vvas registered at llie close of business on such record date If any Note called for 
redemption or purchase is not so paid upon surfeiidcr for redemption or purchase because of the failure ofthe Coiupany lo comply 
with the preceding paragraplu iritcrest sliaU be paid dii thc'impaid priiKipal, from die redemption or pureliase date until such principal 
is paid, mid to the extent lavvful on . 
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any interest not paid ori such unpaid priiKipal. in each case at the rate provided in the Notes iind in Seclion 4.01.hereof 

Section 3.06 Notes Redeemed or Purchased in Part. 

Upon surrender of a Note tluit is redeemed or purchased in part, the.Company. vvdl issue^and, upon receipi of ari 
AutheiitieitionOrder, UieTmstee vyill auUienlicalc fof lhe Holder atUie e.xpense of the Company a new Note equal in principal 
amouni to thc unredeemed or unpuri;hased portion ofthe Notesiirrendercd. 

Section 3.07 Optional Redemption. 

(a) At am' time priorio June 15, 2015, the Companv'iiuiy on anv' oneorm6reoceisionsredeemupio35%of the 
aggregateprincipal amount ofNoles issued underthis Iridcmurc, upon not less than 30 nor more iliaii60,days' notice, at a redemption 
price equal to 108.875% of the principal amounl ofthe Notes redcemed,:plus accnied and unpaid interesl and Special Interest, if ;my, 
to thedateof redemption (subject to the rightsof Holders of Notes on the relevant record dale to receive interesl on the relevant 
iritcrest paymenl dale), wiUi the net cash proceeds pf an Equily Offering by the Gompany; providedihal: 

(1) at least 65% of die aggregate principiil amouni of Notes originally issued under Uus Indenture (excluding 
Notes held by the Compan)' and its Subsidiaries) remains oulsianding immediately after die occurrence of sucli redemption; 
and 

(2) Uie redemption occurs witliin 90 days of the dale of the closing of such Equity Offering. 

(b) Atany tune priorio June 15, 2016, the Comply may onany one or more occasions redeem all ora part oflhe 
Noies, upon not less thim 30 nor more tluin 60 days' noUce,,al a redemption price equal to 100% ofthe principal amount ofthe Notes 
redeemed, plus die Applicable Premium as of, and accmed and unpaid inlerest and Special Interest, if any, to the date.orredeiuption, 
subject to the rights of Holdcrsof Notes on Uie relevanf record date to receive Interest due onlhe relevant inlerest payment date. 

(c) Except pursuant to the preceding paragraplis, Uie'Notcs will not be redeemable at the Companv's option prior to June 
15,2016. 

(d) OnorafterJune 15, 2016, the Company may onany one or more occasions redeem all ora part of Uie Notes, upon 
not less Uirin 30 nor more than 60,days' notice, at Uie redempUon prices (expressed as percentage of principal,aniount) set forth 
belovv, plus accmed imd unpaid interest and Special Interesl, if any, onlhe Notes redeemed, io the applicable date of redemptioii, if 
redeemed duriiig the uvelve-month period beginning on June. 15̂ of tlie ycius indicated belovv, subject to the rights of Holders of Notes 
on the relevant record date to receive interest on thc felevant interesl paymem dale: 

Vear Percfnlagc 

Unless the Compan)' defaults in thc paymenl ofthe redemption price, interesl will cease to accme on die Notes orportions 
thereof called for rcdcmptionon die applicable redemption date 
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(e) Any redemplion pursuanl to this Seclion 3.07 sliall be made pursuant lo UK provisions of Sections 3;0I through 3.06 
hereof 

Section 3.08 Mandatory Redemption. 

Other thari as set forth in Section 3.09 and in Seciions 3.10,4.10, 4.11 and 4.16 hereof: the Cohipiiny isnot requiredio make 
ifiandaioi)- redeniption or sinking fund paymenls wiUi respecl to die Notes. 

Scclion 3.09 Gaming Redemption 

Nbtvvithstanding any olher provision hereof, ff anyGaiiiing Authority requires that a Holder or Beneficial Owner ofNoles 
musl be licensed, qualified of found suitable under any applicable Giiming Law and such Holder or Beneficial Owner (i) fails to apply 
forallcense, qufliificatloaof afindingof siutabiUt)- witlun 30 days after being required to do so (or such lesser period as rcquiredby 
the Gaining AuUiorit)') by the Gaming Auihorit)' orby IIK Company pursuanl to luiordcr of UK Gaming Audiorit)'. or(ii) ifsuch 
Holder or such Beneficial Ovvner is not so Ucensed, qualified or found suitable, UK Company will liave the right, at its opiion: 

(a) to require such Holder or Beneficial Ovvner to dispose of such Holder's or Beneficial Owner's Noies wiUiinoO days 
of receipi ofsuch notice or such fuidingby die applicable Giiming. Authority or such earlier date as nuiy be ordered by such Gaming 
Aulliorit)-;;or 

(b) 10 redeem die Notes of such Holder or Beneficial Owner at a redemption price eqiud to die lesser of 

(1) the principal amount thercof, and 

(2) die price at whichsuch Holder or Beneficial Owner acquired the new Noles, 

togeUier vvidu in eidier case, accnied and unpaid interesl, if any, loihe earlier of the date of redemplion or tlie date of the 
finding of uiisuitability; ifany, by such Gariiing Authorit)', wliich rriay be less duin 30 days following thc notice of redemption, if so 
ordered by sucli Gaming Authority: 

The Coinpany sluill notify dieTnislee in writing of any such redemption as soon as pracUcable. The Holder or Berieficial 
Ovvner of Notes iipplylng for a license, qualification or a finding of suilability is obligated lo pay all costs of the licensure or 
investigation for such qualification or finding of suitabilriy. 

Section 3.10 Offer to Purchase by Application of Excess Proceeds. 

In lhe event lluil, pursuaiil lo Seclion 4.10 or Section 4.11 iiercof, the Company is required lo commence an Asset Sale Offer 
or an Everit bf Loss Offer, respectively (each Assel Sale Offer or Event of Loss Offer is referred to in this Seciion 3,10 as an "Excess 
Proceeds Offer'), It will follow the procedures specified below. 

Tlie E.XCCSS Proceeds Offer shall be imide to all Holders and all holders of other Indebtedness tliat is pari passu with the 
Notes containing provisions similar to tliose sel forth in this indenture vvidi respect to offers to purchase, prepay or redeem vvith the 
proceedsof Sides of assets. Tlie Excess Proceeds Offer will remain open fora period of ;it least 20 Business Days following its 
coin ine nceinem and not more Uuin 30 Business Diiys, except lothe exteni that a longer period is required by applicable law (the "Offer 
Period'). No later than three Business Days after the lenninaiion of die Offer Period (ihe "Purchase 
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Date"), die Company vvUl apply all Excess Proceeds (dre "Offer Amourit') to the purchase of Notes and snehoiher pari passu 
Indebtedness (on'a pro rata basis based on the principal amount of Notes and such other par/passu Indebtedness surrendered, if 
applicable) or, if less Uum IIK Offer Amounl lias been tendered, all-Notes and otiief Iiidebiedness tendered in response to the Excess 
Proceeds Offer. Paymem forany Notes so purchased will be made in the siunc manner as inlerest paymenls are made 

ff lhe Purcliase Date is on or after iui interesl record date and on or before the related interesl payment dale, ar '̂ accmed and 
unpaid interesl and,Special Iniercst, ifany, will be paid to the Personin vvhose name a Note is registered althe close of busiiKSS on 
such record dale, and ho iiddilional iniercst vvill be payable lo Holders who leiiderNoles pursuanl IO.IIK E.xcess Proceeds Offer., 

Upon tlK commencement of an Excess Proceeds Offer, the Companv'Avill send, by first class mail, a noiice lo the Trustee and 
cach of Uie Holders, vvith a copy lo the Tmslee. TIK nolice will contain idl instmctioiis arid materials necessarx' to enable such 
Holders to tender Notes pursuant lo the E.xccss Proceeds Offer. The notice, which will goveni the termsof die E.xcess Proceeds Offer, 
vvill slate: 

(1) thai the E.xcess Proceeds Offer is being nuide pursuant to tliis Sectiori 3.10 and Section 4.10 or 4.11 hereof, 
as the case nuiy be, and the length of time the Excess Proceeds Offer wiU remain open; 

(2) die Offer Amount, the purchase price and IIK Purcliase Date; 

(3) that any Note not,tendered or accepted for piiyment wiU continue to accme interesl; 

(4) that, unless Uie Company defaults in making such payment, any Note accepted for piiymenl pursuimt to the 
Excess Proceeds Offer will cease lo accme interesl after the Purcliase Dale 

(5) thai Holders electing lo have a Note purchased pursuant to an E.xcess Proceeds Offer may elect lo hiive 
Notes purchased in denominations ofl2,000oran integral multiple of $1,000 inexcess diereof; 

(6) that Holders electing to have Notes,pufchjised pursuant lo any Excess Proceeds Offer will be required to 
surrender lhe Note, wiUi the fomi entiUed "Option of Holder to Elect Purchase" attached to die Notes completed, or transfer 
by book-entiy tnmsfer, to the Company, a Depositar)', if appointed by the Cdihpiuiy, ora Paying Agent at the address 
specified in die notice al leasl dueedays before the Purcliase Date; 

(7) dial Holders will be entitlcdio Witiidraw dieir election if the Gonipaiw, UK Deposiiaiy or die Paying Ageni, 
as the case may be, receives, not later Uum the expinition ofthe OfferPeriod, a telegram,tclex, facsimile uansmission or 
letter setting forth the luune of the Holder, UK principal amount of theNote the Holder delivered for purehasc and a statement 
thill such Holder is wiUidrawing his election lo liave such Note purehascd; 

(8) dun.if die aggregate principal amounl of Notes and other par/pa55t/hidebtcdness surrendered by holders 
IlKreof e.xceeds the Offer Amount, lhe Tmslee vvill select the Notes and olher pari passu Indebtedness to be purchased on a 
proratabasisbascdonthe principal aniouni of Notes and such oUierpan passw Indebledness sufrendered (vvith such 
adjustments as nuiy be deemed appropriate,by Uie Compaip- so Uial only Notes in dcnominaiions of $2,000, or an integral 
inulliplc of $1,000 in excess Ihereof, will be purchased): and 
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(9) dial Holders vvhose Notes vvere purchased'onlyin part vvill be issued new Noles eqiial in principal amount 
to die unpureliased porUon oflhe Notes surrendered (or iransfened by book-entiy transfer). 

On or before the Purcliase Dale, Uic Company will, to the exteni lavvful, accept for payment, on a pro rata basis to UK extent 
necessar)-. UK Offer Aniount of Notes or.portions Uiereof tendered pursuiint to thc Excess Proceeds Offer, or if less than the Offer 
Amounl lias been tendered, aU Notes tendered, and will deliverorcause to be delivered to the Trusiee UK Notes properl)%accepted 
logedier widi an'Ofiicers' Ccrtificiric staling that such Notes or portions llKrcofvvcre accepted fof.pav'uient by the Conipanv' in 
accordance wilhlhe tenns of thisSection 3.10. The Gompany, the Depositar)- or Uie Paying Agent, as UK case nuiy be, vvill promptly 
(but in ariy aise not laler ilum five daysafter the Purcliase Dale) iriail or deliver to each tendering Holder an amounl equal to the 
purcliase price of the Notes tendered by such Holder and accepted by UK Company for purchase, arid tlie Company vviU promptly 
issue a new Note, and the Tnisiee. upon vvrilten requesl from the Company, will iiulhenticaie and mail or deliver (or cause to be 
triinsferrcd by book entiy) such new Note to such Holder, in "a principiil amourit equal to am' unpurcluised portion of the Note 
surrendered. Any Note not soaccepiedshidl.bepronipily mailed brdelivered by the Gompany tothe Holderlhereof TheCompany 
will publicly announce the resulls ofthe Excess Proceeds Offer on IIK Pmeluise Date. 

Othcrtlianas specifically provided iniliis Section 3.10, any purchase pursuant to Uus Section 3.10 shall be made pursuant to 
theprovisionsof Sections 3.01 through 3.06 hereof 

ARTICLE 4 
COVENANTS 

Section 4,01 Payment of Notes. 

The Compam'will pay or cause to be paid the principal of, premium.on, ifan)', imeresi and Special Imeresi, ifany, on, the 
Noies on thc dates and in die manner provided ui Uie Notes. Priricipid, prenuum, if imy, iriierest and Special Iritcrest, ifany, will be 
consideredpaidon the dite due ifdiePaymg Agent, ifoUier Umn the (Tpmpaiiy or a Subsidiary thereof, Holds as of 10:00 a.iri. Eastern 
Timeon the due date money deposited by'the Coinpany in iriimediately aviuliible funds and designated for and sufficientlo pay all 
principal, premium, ifany, and Interest, if any, then due. Tlie Company will pay aU Special Interest, ifany, in Uie same manner on Uie 
dates,and ui the amoimis set forth in Uie RegislraUon Righls Agreciuenl. 

The Compan)' wdl pay inieresi (including post-petition inlerest in aiiy pfocecding under ;my Bankmptcy Law) on overdue 
principal at a rate dial,is 1% higher Uian tlie then applicable inlerest rate on ihe Notes to tlK'extent lawftd; it will pay interest 
(including post-petition interesl inany proceeding imder aiw Barikfiipicy Law) on overdue installments of interesl and Special Interest, 
ifany (without regard to any applieible grace period), al the same ratelo the exient lawful 

Seciion 4.02 Maintenance of Office or Agency. 

The Company will nuiinlain in the Borougli of Maiilialtaiulhe City of Nevv York, an office or agency (vvhich may bean 
office of IheTmslee or iin affiliaie of thc Tmslee, Registrarof co-reglslrar)vvliere Noles may be surrendered for registration of 
transfer or fore.xcliimge and where notices and dcmandsto or upon Uic Gompimy in rcspect of die No_tes;and lliis Indenmrc nuiy be 
served. The Compam' will give prompl written notice lo the Tnistee ofthc lociitipn, and any cliange in the location, ofsuch office or 
agenc)'. If at any time the Gompany falls to maintairi arn- such rcquired office or agency or 
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fails to furnish Ure Tmstee vvith die address thereof, such preseniaUons, surrenders, notices and demands may be nuide or sen'ed at thc 
Corporate Tnist Office of IheTmslee. . 

The Companv' may also from time to time desigiuilc one or morc other offices or agencies where thc Noles may be presenied 
or surrendered forany orall such purposes and may from time to time rescind such desigiuitlons;p/"oi//rfec( however, that no such 
desigmition of rescission will in any inamier relieve the Gompany:of its obligation to maintain an office or agenc)' in the Borough of 
Maiduittaiu the City of New Yorkfor such purposes. Thc Company wdl.give prompt written notice to the Tmstee ofany such 
designation or rescission and ofany change in llic loaition of aiiysuch oilier office br iigenc)'. 

The Compan)' hereby desigmiies the office ofthc Tnistee at.100 Wall Street,, I6'*'.Floor, New York, NY 10005, as one such 
office or agency of the Company in accordance with Seciion 2.03 hereof 

Section 4.03 Reports. 

(a) WheUier or not required by the mles and rcgulaUons of the. SEC, so long as any Notes are outstanduig, die Company 
will fumishio thc Holders of Notes'or cause the Tmstee to ftinush to UK Holders of Notes (offilevviUi the SEC for public 
availabihty), wiUun the time periods specified in the SEC's mles and regulations; 

(1) all quarterly and annual financial infonnation that would be rcquired to be filed wilh tire SEC on Fonns 10-
Q and lOrK if tire Company were required to file such reports, iricluding a Management's Discussion and Amilysis of 
Financial Condilion and Results of Operations that describes the fimmcial,condition and results of operations ofthe Gompany 
and its consohdated Subsidiaries (providedi\)al such infoniiiitlon shall show in reasomible detail, either on the face of the 
financial stateinenls or in the footnotes thereto, the.fiiuincial condition iind resulls of operaUons.of the Company aiid the 
Guaranlors separalc from die financial condliiori and results of operationsof the Subsidiaries of the Compam' tliat arc not 
Guararitprs vvith such rcasonable delail as required by Uie SEC bras would be requifedby the SE<3 ffthe Company vvas 
subject to the periodic reporting requirefrieiits ofthe E.xcliange Act) and, with respect to IIK annualinfonnationonly, a report 
thereon by the Compiuiy's certified independeni accouniants; and 

(2) iill cunent reports that vvould be rcquired to be filed vyiUi Uie SEC on Form 8-K if Uie Company were 
required to file such reports. 

The Compan)' will fileacopy of the informaUon iuid reports referred to inclauses(l)and (2) above vvith the SEC for public 
availabilit)- widiiri die time periods specdied in the rules and regulations applicable to such reports (unless the SEC will ml accept 
such a filing) and will posl IIK reports on its website vviUuri those lime peribds. The Gompany will aiall times comply widi TIA 
§314(a). 

(b) For so long as any Notes remain oulsliinding, if ai ;uiy time they are nol required to file wiUi the SEC the reports 
required by.paragraph (a) of this Section 4.03, die Comparn' arid the C}uaranlors vvill furiiislUo the Holders of Notes and to securities 
analysts and prospective uivestors, upon their request, the infoniiatibii required to be delivered pufsuam to Rule I44A(d)(4) under the 
Securities Act. 

(c) Nolvviihsianding anything to the conirar)' in Sections 4.03(a) and 4.03(b) above, thc Company-will be deemed lo 
luive furnished lhe reports required by Uus Section 4.03 lo UieTmsiec and the Holders of UK Notes if Uie Gompany lias filed such 
reports with die SEC via the EDGAR liUng sv'steni and such reports are publicly available 
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Seciion 4-04 Compliance Certificate. 

(a) The Company and each Guarantor sliall deliver to thc Tmslee, within 90 days after die end ofeach fiscal year, an 
Officers' Certificate stating that a review ofthe activilies of the Company and its Subsidiaries during the preceding fiscal year, has 
been made under the supenision of ihe signing Officers with a view i6 determining whedier die Gompimy has kept, obsen'ed, 
perfomied and fulfilled iis obligations under this Indemure, and further statiiig, as to each such Officer signing such certificate^ thai lo 
UK best of Iiis or her knowledge the Gompany has kepi, obsen-cd.pcrfonncd arid fulfilled each andcven' coyenaiH contained in lliis 
Indenture and is nol in default in the pcrfonuimce or obsenance of any ofthe lenns, provisions and conditions oftliis Indenlure (or, if 
a Default or Eyeni ofDcfault lias occuned, describing all such Defiiults or Events of Defaidt of vvhich he or she miiy luive knowledge 
and what action the Company istakingorproposesiotake wiUi respect iherelo) and Uuit lothebest of his or her knowledge no event 
has occurred and remains in existence by reasonof wliich payments on .iccouni of the principal of, premium on, ffany, interesl or 
Special Interesl, if an)', on, the Notes is prolubiledof if such eveni luis occurred, a description of the event and wliat action tlic 
Company is taking or proposes to lake wrih respect thereto. 

(b) So long as arw of die Notes are oulsianding, the Conipany will deliver to the Trusiee, forthwith upon any Officer 
becoming aware of any Default or Event of Default, an Officers' Certificate specifying such Default or Event of Default and what 
action the Company is taking or proposes to take with respeci thereto. 

Section 4.05 Taxes. 

Tlie Company vvill pay, and vvill cause each ofits Siibsidiaries lo pay, priorio delinquenc)-, all material ta-xcs. assessments, 
and goveminental levies except such as are contested in good faith and by appropriate proceedings or where the failure to effect such 
payment is iiot adverse in any material respect to ilie Holders of thc Notes. 

Section 4.06 Stay, Extension and Usury Laws. 

The Compaii)' and each of Uie Guarantors covemmts (lo Uie c.xtent tliat it nuiy lawfully do so) Uial it vvill not al iuiy time insist 
upoiu plead, orin ariy imiimer wliaisoever claim or take lhe benefit or advantage of, any stay, e.xtension or usiuy- lavv wherever 
enacted, now oral any time hereafter in force, Uuri riiay affect IIK covenants or the perfomiance of ihis Indenture; and Uie Company 
and each ofthc Giuuantors (to the exient lluit it may lawfully do so) hereby expressly vviuves all benefit or advariiagc ofany such law, 
and coveniuits dial it wiU not, by reson to any such lavv, liindcr, delay or impede the execution of an)- power hereiri granted to the 
Tmstee, but will suffer and pennit tlie execution of cyerx' such powcras though no such law hiis been enacted. 

Section 4.07 Restricted Payments. 

(a) The Company vvdl nol, and will not pennit any of its. Restricted Subsidiaries to, directly or indirectly: 

(1) declare or pay any dividend or make an)' olher payment or'distribution on accounl of the Company's or any 
of its Restriclcd Subsidiaries' Equily Inierests (including, without liinitation, any payment in conneciion vviUi an)- merger or 
consolidation involving the Company or any of its Restricted Subsidiiiries) or tothe direct or indirect holders of Uie 
Company's or any of its Restricted Subsidiaries' Equitv' hiiercsis in their capaciiy as such (other dian dividends or 
distributions payable in Equity Interests (other than Disqualified Stock) oflhe 
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Gompany and oUier iluin dividends or dislribulions payable to the Gompany or a Restricted Subsidiarv' of the Company); 

(2) purchase, redeem or oihenvise acquire orretire for value (including; without linuiation, in conneciion with 
am- merger or consolidatiori involving ihe,Gomjxmy)any Equity Intereslsof Uie Company; 

(3) make any paymenl on pr,vviih respeci to, or purcliase, redeein, defeiise or othenvise acquire or retire for 
value any Subordinated Indebtedness of theCompany or any Guafanlor (excludirig'any inlercompany Iiidebtedness between 
or among ilK Gompanyandany of its Restricted Subsidiaries),.exceptTi payineni of interest orprincipal al i IK Staled 
Maturity thereof; or 

(4) make any Reslricted Im-estment (all such paynienls and other actions set forUi in these clauses (1) tluougli 
(4) above beirig collectively referrcd lo as " Restricted Payment^'), 

unless, at the time ofand after giving effect to such Restricted Payment: 

(x) no Default or Event of Default luis occurred and is continuing orvvould occur as a consequence of such 
Restricted Payment; 

(y) .the Gompany would, at the time of such Restricted Payment and after giving pro fonna effeci lliereto as if 
such Restricted Payment had been made at the tKginning of die applicable four-quarter period, liave been pennitted lo incur 
at leasts 1.00 of additiomil Indebtedness pursuarii to the Fixed Charge Coverage Ratio tesi set forth in Seciion 4.09(a) hereof; 
and 

(z) such Resiricied Piiyment, logedier vvith the aggregate ainounl of all oUier Resiricied Paymenls made by lhe 
Companyand its Restricted Subsidiaries since tliedatebf this Indeniiilx; (excluding Reslricted Payments pennitted by clauses 
(2), (4), (6),,(7). (8) and (10) of paragraph (b) ofthis:Sectibn4.07),,is less,than ihe sum, without dupUcalion, of 

(.A.) 50% of die Consolidated Net Income of lhe Company for the period (taken as one accounUng 
period) from the begiiming ofdie fiscaliquarteVcommencing iriiniediatcly prior.to Uie date of this Iixlenlure to the 
end of die Company's most recendy ended fiscal qiiarter for vvhich intenial financiid,statements are available at the 
time of such Rcstricled Paymenl (or, if such Gonsolidated Net Income for such "period is a deficit, less 100% of such 
deficit); plus 

(B) 100% of the aggregale net cash proceeds received by the Company from ariy Person (odier than 
from a Subsidiary- ofthc Cpmpany) since thcbegimung of the fiscal quarter commencing inunediately priorio the 
date oftliis Indeiilurc as acontribution to its common equit)' capilal or from Uic issue orsalc of Qualifying Equit)' 
Inleresls bf Uie Company or the ariiount by which IndebtediKSS of tlK Coinpany or any Restricted Subsidiarv' is 
reduced on the Company's bakuice sheet upon the conversion or excliange after die date of this Indenlure of such 
Indebtedness into of for Qualifying Ecputy Iriieresis of die Coinpany; p/us 

(G) die amounl equid to the net reduction in Inveslments tlial were treated as Restricted Investinents 
subsequeni to lhe date of this Indenture resulting from: '' 

51 



(i) the sale or.liquidation ofsuch investment, the payment of dividends or interest, 
repayments of principal loans or advances or odier dislributions or transfers of assets lo Uie Company or 
ari)- of ils Reslricted Subsidiaries or the lenninaiion, cancellation, satisfaction or reduction (olher ihan by 
meansof paymems by lhe Conipany orany of its Restricted Subsidiaries) of obligations of other Peisons 
vvliich have been Guariinteed by tiK Gompany or any of ils Restricted Subsidiaries; 

(ii) the redesignalioii of Unrestiicled Subsidiaries as Restricted Subsidiaries; 

(iii) a Person in which Uie Company or any Restricted Subsidiarv' had made a Restricted 
Investment becomes a Restricted Subsidiary, 

in each case such net reduction in Invesmicnis being (x) valued as provided in Uie lasl paragrapli of this 
Seclion,4.p7; (y) an amount not to e.xceed ihe aggregate iuiiounl bf Invesimenis previously made by the Company or 
ar '̂ of lis Restricted Subsidiaries wluch vvere tfeatedas a Restricted Payment when nuide; and (z) included in tliis 
clause (C) only to die extem not included in thc GorisbUdated Net Income ofthe Gonipany: plus 

(D) to die extent not Included In the Consolidated Net Income of Uie Company, and after ilie entire 
mnount oftlie Restricted Investtiient in any Unrestricted Subsidiar)'oriiiiy other Investment has been relumed, 
received or reduced puisuani to Uie iimnedialely preceding clause (C), 50%"of the amount of dividends, distributions 
and payments of principal and imeresi received by die Gompimy or aiiy Restricted Subsidiarv' since lhe date of ihis 
Indentiire from or iri respeclof such Unrestricted Subsidiaiy orsuch other Investment. 

(b) The provisions of Section 4.07(a) hereof will not proliibit: 

(1) thc payment of am' dividend or the consuiumation ofany irrevocable redemption witliin 60 days after the 
date of declaration of Uic dividendorgivingof the redemption notice, as the case, may be, if at die date of declaraiiori br 
notice, tiie dividend or redemption paymenl vvould liiivc compiled with llie provisions of tliis Indenturc; 

(2) the making of ail)' Restricted Piiymenl in excluinge for, or out of or vvith the net cash proceedsof the 
substantially concurrent sale (other duin toa Subsidiar)'of die Company) of. Equity Interests of the Gompany (other tluin 
Disqualified Stock),or from the substantially concurrent contribution of conuuon equity caplml to the Company; provided 
Uuit UK amount of ain- such net cash proceeds that arc utilized for aii>- such Restricted Payment will not be considered to be 
net proceedsof CJualifying Equily Inieresisfof purposesof Section 4.07(a)(z)(B); 

(3) so long as no Default or Event of Default has occurred and is continuing, the payment of any dividend (or. 
inlhecase ofany partneishipor Iriuiicd liabilily coinpany,-any similar distribution) by a Restricted Subsidiaiy ofthe 
Company to lhe holders of ils Equily Interests ona p/'O rata basis; 

(4) the repurcluise redemptibn, defeasance or oUier acquisition or retircmenl for value of Subordiiuiled 
Indebtedness ofthe Coinpany oram' Guarantor in excluinge for, orvviUi 

52 



UK net cash proceeds from a substantially concurrem incunence of, subordinated Peniutted Refinancing Indebtedness; 

(5) so long as no Default or Event of Default lias occurred and is continuing, the repurcluise, redeniption or 
odier acquisition or retirement for value of any Equily Inleresls of Uie Company or any;Restricted'Subsidiarv' of the Company 
held by any current or fonner officer, direclor or cmpipyee of the Compaiworany of its Reslricted Si^sidiaries pursuant to 
any equitv' subscription agreemeni, slock option agreemeni, shiirelioldcrs' agreement or sinular agreeineiii; provided ihaiihe 
aggregate price paid forall such rcpiircliased, rcdcciued, acquired or retired Equity Interests inay not exceed S5.0 million in 
afiv' tvvelve-inonUi period with umised amounls in any Iwelve-monih period pennitted to be ciirried fonvard lo lhe next 
succeeding twelve-month period until used; 

(6) tlK payment ofany amounls in respect of Equily Intercsts by arn* Restricted Subsidiar)' organized as a 
partnership ora Uniited liabihly compam' or odier passrthrough entity: 

(A) to the exient ofcapilal contributions miide lo such Restricted Subsidiary (other Uian capital 
contributions made to such Restricted Subsidiaiy by ihc Company or any Restricted Subsidian), 

(B) to Uic e.xient required b)' applicable lavv, or 

(G) to die exteni nccessiir)-,for,Iiolders diereof to pay la.xes with rcspect loUienet income of such 
Restricted Subsidiaiy, the piiymenl of which amounts under this clause (G) is reqirired by die tenns of the relevant 
partnership agreement, limited liability company operaiing agreement or other goveming docuiuent; 

provided tiiat, except in Uie case of clauses (B) and (C) of Uiis Section 4.07(b)(6), no Default or Evenl of DefauU has 
occurred aiid is continuing at the time ofsuchReslricled Paymenl or would result therefroni, and provided further thai, 
e.xcept in thecaseof clauses (B) and (G), such dislribulions are made pro rata in accordance vvith the respecUve Equity 
Interests coniemponmeously with die distributions paid to the Coinpany or a Restricted Subsidiai)' ortlKir Affiliales liolding 
an interest in such Equit)' Interests; 

(7) the repurchase of Equity Intercsts deemed to occur upon ihe.exercise of slock options or waminls lo lhe 
e.xienl such Equit)- Iniercsis,represeni a portionof lhe exercise priceof those stock options or vyarranls orthe repurchase of 
Equity Inleresls upon thc vesting of restricted stock, restriclcd,slock units or perfomiaiKC share units to the extent necessaiy 
to satisfy lax wiiliholding obligationsaltribuiiible to such vesting; 

(8) so long as no Default or Evem of Default has occurred and is conlinuing, the declaration and payment of 
reguiariy scheduled or accmed dividends to lioldcrs of any class or series pf pisqualified Stock of die Conipanv' or any 
prcfcrredslockofany Resuicled Subsidiar)'of the,Compiiny issued on or after die dateof this Indenture in accordance vvith 
Seciion 4.09 hereof; 

(9) so long as no Default orEvem of Default hiis occurred and is conlinuing, the repurchase, redeniption or 
odier acquisition or retirement for value ofany Subordinated Indebtedness pursuanl io provisions similar to Sections 3.10, 
4.10, 4.11 and 4.16 hereof; providedihal idl Notes tendered by Holders in connection with a Change of Control Offers an 
Asset Sale 
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Offer or an Event of Loss Offer, as applicable, hiive been repurehased, redeemed or acquircd for value; 

(10) payments ofcash, dividends, dislributions, advances or oUrer Restricted Payments by the Company or any 
ofits Restricted Subsidiaries to allow the paymeniof cash in lieu bf the issuance of fractional shares upon (i) lire e.xercise of 
options or warrants or (ii) the coiiversion or excliange of Capital Stock of aiiy such Person; 

(11) lhe rcdempiion, repurcluise or repiiyment of any Capital Stock or Indebtedness of the Gompany or any 
Reslricted Subsidian', if rcquiredby any Gaining Aulhorily or if delcnniiKd, in the good failh judgmeni of llie Board of 
Directors, to be necessarx' to preveiit the loss or to.securelhe grant or reinstatement ofany gaming license orptlKr riglu to 
conducl lawftd ganung operaiions; and 

(12) so long as no Default or Event of Default lias occurrcd and is continuing, otiier Restricted Payments in an 
aggregate amount not to exceeds 100.0 million since the dale of tlus Indenture. 

Tlie amounl of all Restricted Payments (other Uian cash) will be the Fair Marî et Value on Uie dale of UK Restiicied Payment 
of the asset(s) or securities proposed to be tnmsferred or issued by tlie Company or such Restricted Subsidian.', as the case may be, 
pursuimt to the Restricted Paymeril. The Fair Market Valueof airy assets or seciuities that arc reqiured to be valued by Uus 
Section 4.07 wdl be detennined by die Board ofDireclors oflhe Gompany vvhoscfesoiuUonwithrespect Uierelo will be delivered to 
the Tmstee The Board of Directors' detenninaUon must be based upon an opimon or appraisiil issued by an accounting, appraisal or 
im'estirieni banking finn of naUonal standing if lhe Fair Market Value exceeds $20.0 uulllon. 

Section 4.08 Dividend and Odier Payment Restrictions Affecting Restricted Subsidiaries. 

(a) The Company vvdl not, and vvill not penurianyof its'Rcstricled Subsidiaries to, direcdy or uidirectly, create or 
pennit to e.xist or become effective any conscnsuiil encumbraiKeor restriction on the abilit)' of any Resuicled Subsidiarv' lo; 

(1) pay dividends or midieany other dislributions on its Caprial Stock to the Company orar^' ofits Rcstricled 
Subsidiaries, or vvith respect to any olher interest or piinicipation in, or measured by, its profits, or pay any Indebledness 
owed to the Coiupany or any ofils Restricted Subsidiaries; 

(2) m;ike loans or advances to the Company or any of its Restricted Subsidiaries; or 

(3) sell, lease or iransfer any ofits properties or assets to the Gompimy orany ofits Reslricted Subsidiaries. 

(b) Thc restrictions of Section 4.08(a) hercof will not apply to encumbnmces or rcstrictioris existing under orby reison 
of 

(1) agreements goveming Existing Indebtedness and the Biuik Credit Facilit)' as in effect on the date oftliis 
Indenlure, and any anicndmcnts, restalcmeiits. modificalipiis, renewals,,supplements, refmidings, repliicements or 
refinancings of Ihose iigreements; providedxh^\,/m the detennimition of die Board of Directors made in good faith (vvhich 
delemuiuition shidl be conclusive and biridlng iibseni manifesl enor). thc amendmems, resiatemenis, modificaiions, 
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renewals, supplemenls, refundings; replacementspr refinancings are not materially nibre restrictive, taken as a whole, vviUi 
rcspect to such dividend and olher payment reslriciions ihan those contained ni those agreemerits on the date oftliis 
Indentiire; 

(2) this Indenmre, the Notes and die Nole Guarantees; 

(3) agreements goveming odicr Indebtedness pennined to be incurred under Section 4.09.hereof and anv' 
amendments, restalcmenis, modifieitioris, renewrils, siippjements, refundings, replacements or refiiumcings ofthose 
agreements; provided that the restrictions therein are not iiiiiicnaliy more restrictive, taken as a whole, iluin Uiose conlained in 
tliislndenmre, the Notes and the NoteGuaranieesasdetenmnedby the Board of Directors of die Company in good faillu 
vvluch detemiination sliall be conclusive and binding absent manifest error; 

(4) applicable law, mle. regulation or order, including any,Gaming Lavv, or as oihenvise reqiured by any 
Gaming Authorily; 

(5) restiictions underanv' agreement relating to am,' Person, property, assels or business acquired by the 
Coinpan)' or any ofits Restricted Subsidiaries as in effect at lhe time ofsuch acquisition (e.xcept to the extent such restriction 
vvas incurred in comiection with or in contemplation of such acquisition), wliich rcslriction is not applicable to any Persom 
properties, assets or business other than the Person, or the property, assets or business, so acquired; 

(6) customar)' restticlions on subletting.br assignment in contracts, leases and licenses entered into in Uie 
ordinary course ofbusincss; 

(7) any such contractual erKumbrance in existence as oflhe Issue Date or imposed by or in coiuKction with 
tlK incurrence ofany FF&E Fimincing or Capital Lease Obligations incurred pursuanl lo Seclion 4.69(b)(4) hereof, provided 
such encumbrance does not liave lhe effeci of resiricting lhe paymenl of dividends lo-the Gompany or any Restricted 
Subsidiiuy or die piiyment of Indebtedness owed to Uie Gompimy or iiny Resiricied Subsidiaiy of reducing,lhe amounl ofany 
such dividends or piiyments; 

(8) anv' agreement for die sale or other disposition ofa Reslricted Subsidiary tliai restricts distributions by Uiat 
Restricted Subsidiarx' pending ris sale or odier disposition; 

(9) anv- reslriction or encumbrance contained in contracts forthe sale of assets to be consununated in 
accofdance .with this Indenture solely in rcspect of thc'assclsio be sold pursuant to such comract; 

(10) Penmtted Rcfuumcing Indebledness; providedihal die restrictions contained in IIK agreements governing 
such Pennitlcd Refinancing Indebledness arc nol inaierially more restrictive, taken as a vvhole, dian those contain^ in the 
agreements governing the Indebtedness being refimmced as determined by the Board of Direciors of lhe Gompany in good 
faiUi, vvliich determination shidl be conclusive and biiiding'absentmaiufest error, 

(11) Liens permitted to be incurred,under the provisions of Section 4.13 hereof diat linut the right of Ihe debtor 
to dispose oflhe assels subjecf lo such Liens; 
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(12) provisions limiting the.disposition ordistribution of assets or property in joint venture agreemenls, assel 
sale agreements, sale-leaseback agreements, stock sale agrceinents and other siinilaf agreements (including agreements 
entered into in conneciion with a Restricted Investment) eritered into with tlie approval of lhe Board of Direciors of Uie 
Gompimy. vvliich lunitation isapplicable only to the assets that arc the subject ofsuch agreemenls; 

(13) restrictions on cash or other deposits orliei worth imposed by customers, vendors or lessors uiidef 
contracts entered irito in the ordinary course ofbusincss; 

(14) agreements in existence wrih respect to a Restricted Subsidiary' at die lime it becomes a Reslricted 
Subsidian, provided, hovvever lliat such agreemenls are not eniered inio in anticipation or contemplation thereof; 

(15) resirictions imposed by Indebtedness incurred under Credil Facdities; provided that, in Uie detemunation 
ofthe Board ofDireclors made in good faith (vvluch detcnriiimilion sliall be coriclusive and bindingab^rii manifesl error); 
such reslriciions are no more restrictive takeri as a wliole ttian those imposedbytlKBankGredit Facility asof thedateof Uus 
Indenture; and 

(16) replacemenis of restrictions imposed pursuant to clauses(l) tlirough (15)pf litis Section 4.0S(b) that are . 
no" more restrictive tlian those being replaced. 

Section 4.09 Incurrence of Indebtedness and Issuance of Preferred Stock. 

(a) The Conipany will not, and vvill not pcmiil any ofits Restricted Subsidiaries to, directly or indirectl)', create,incur, 
issue, assume, guararitee orothenvise become direcdy orindirectly Uablc, contingently or odienvise, withrespecl to (coUectively, 
"incut") any Indebtedness (including Acquircd Debt), arid the Compiiiy vviU nol issue any Disqualified Stock and.vvill nol pemul any 
of ils Restricted Subsidiaries to issue aii)' sluires of preferred stock; provided, however, tlial the Company may incur Indebtedness 
(including Acquired Debt) orissue Disquidffied Slock, and tlie Guiirantors may incur Indebtedness (including Acquired Debt) or issue 
preferred stock, if the Fi.xed Gharge Coverage Ratio for UK Company's niosl feccntly ended four full fiscal quarters for vvluch intemal 
fimiiiciarstalemcnls are available immediately preceding the diite on vvliich such'additioiUil Indebledness is incurrcd or such 
Disqualified Stock or such preferred stock is issued, as thc case may be, would hiive been at least 2.0 lo 1.0, deteniuned on a pro 
forriui, consolidated basis (including a pro forma application.of ihe net proceeds Iherefrom)". as if thc.additioiuil Indebtedness had been 
incurred or the Disqualified Stock orthe preferred slock had been issued, as the case may be, atthebegiriiiingof such four-quarter 
period. 

(b) Tlie provisions of Section 4.09(a) vvill not prohibit the iiicunence ofany of the following ilems of Indebledness 
(collectively, "Permitted Debf): 

(1) lhe incunence by lhe Gompam and any Guaranior of additional Indebledness pursuant lo the Bank Credil 
Facility or oUier Indebtedness constimting Seiuof Debt; provided that the aggregate principal anioum of all such Indebledness 
outstandingunderlhisclause(l)asof any dateof incurrence (after giving pro forma effect to Uieapplication ofdie proceeds 
ofsuch incuirence), including all Pcrinilted Refimincing Indebtedness incurrcd to repay, redeem, extend, refinance, renew, 
replace, defease or refund arn- Indebiedness incurred pursuantto tlus clause (1),,sluill not e.xceed die greiter of (.x) $825.0 
milliori imd (y) 3.5 times the Gompariy's Consolidaled EBITDA for Ihe period of four fiscal quarters most recently,ended 
prior to such date for which inlenuil financial reports are ax'ailable, ended i»t more tlian 135 days priof to such date (using 
UK pro fonna calailatiori conventions for Consolidaled EBITDA referenced in Uie defimtion of Fixed Ciiaige Coverage 
Ratio), in eich case, to be reduced dollarrfor-dbllar by iheamourU oi" Uie 

56 



aggregate amount of all Nci Proceeds of Asset Sales applied to permanently prepay or repay'Indebtedness under Uie Biuik 
Credit Facility or any oUier Indebledness constimting,Senior Debt under Sections 3.10,4.10 and 4.11 hereof;' 

' (2) the incurrence by UK Gompany and its Restricted Subsidiaries of die Existing Indebtedness; 

(3) the incurrerice by UK Company and the Guanmtors of Indebledness represerited by die Noles and the 
related Note Guarantees lobe issued oii thedateof dus Indenture and the Excliange Notes and thc related Nole Guarantees to 
be issued pursuant to the Registration Rights Agreement; 

(4) Ihc inaiirence by the Compan)' or any of its Restiicted Subsidiaries of Indebtedness represented by Capital 
Lease Obligations, FF&E Financing, mortgage fimiiKings or purchase money obligatipns, in each case, to acquire or 
refiriimce funuture, fixiures ;uid equipment incident lo and useful in Uie operationof Casinos, Casino Hotels or any Casino 
Related Facility, in an aggregate principal amount, including all-Permitted Refinancing Indebtedness incurred to renew, 
refund, refinance, replace, defease or discharge any Indebtedness incuned pursmmt tb this clause (4), nol to exceed die sum 
of (x) the product of (i) $ 10.0 million and (ii) eicli nevv Casino acquired or built by Uie Company after the dale of this 
Indenture, and (y) the product of (i) $7.5 milUon and (ii) each new Casino Hotel or Casino Related Facilit)' acquired or built 
by the Companv' after,die dale of Uus Indenturc; 

(5) the incunence by Uie Gonipaii)'orany of its Restiicted Subsidiariesof Pemiitied Refinancing Indebtedness 
in e.xchange for, pr the net proceeds of which are used to renew, refund, refimince, replace, defease or discharge any 
Indebtedness (oUief Uum iniereompam' Indebtedness) tliai was pemutted by this Indemure to be incuned urider 
Section'4.09(a) or clauses (1), (2), (3)̂  (4), (5), (11) or(I3) of dus Section 4.09(b); 

(6) the incurrence by the Gompam' or any of itsRestricted Subsidiaries of inlercompany Indebiedness 
between or among the Company and an)' of its Restricted Subsidiaries; provided, however, thiU: 

(A) if the Compan)- or any Guaranlof is die obligor on such IndeblediKSS and the payee is not the 
Compiiny or a Guarantor, such Indebtedness must be uiisecured and expressly subordinated to the prior payment in 
full in cash of alfObligations ihcndue vviUi respect to tlie Noies, in die case of tire Company, or lhe Note Giuiranlee, 
in Uic case ofa Guarantor, and 

(B) (i) any subsequent issuance or transfer of Equit)- Interests thai resulls in any such Indebtedness 
being held by a Peisonodiertlianlhe Cbnipany or a Restricted Subsidiar)'of the Compiiny arid (ii) :iny sale or other 
transfer ofany such Indebtedness to a Person iliat is riot eidier die Companv' or a Restricted Subsidiai)' ofthe 
Company, 

will be deenied, in each case, to constitute an iiicurrciKe ofsuch IndebtediKss by die Company or such Restricted Subsidiai)', 
as the case may be, that vvas nol peniutted by this clause (6); 

(7) the issuance by am' of the Gompan)''s Restricted Subsidiaries to the Company or to,any of ils Restricted 
Subsidiiiries of sluires of preferred siock; provided, however; that: 
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(A) any subsequent issuance or transfer of Equity Interests lliat resulls in any such prefened stock 
being held by a Person oUier ihan thc Company or,a Restricted Subsidiai)- of the Coriipany; and 

(B) any sale,or other transfer of any such preferred siock to a Person that is not eiUier lire Gompany or 
a Reslricted Subsidiarv'of ihe Gompany, 

wiU be deemed, in cach case to constilutc an Issuance of such preferred stock by such Restricted Subsidiiir)' tliat was not 
pennitted by Ihis clause (7); 

(8) the incurrcnceby the Compam' oranyof its Restricted Subsidiaries of Hedging Obligations entered into in 
IIK ordinar)' course ofbusincss and not as speculative Investnicms, but as hedging transactions designed to protect the 
Company and its Reslricted Subsidiaries against flucttiations in interest rates in connection with Indebledness oihenvise 
penmtted underthis Indenture or against excluinge rate riskorcoriiinoditv' pricing risk; 

(9). iheguaranteeby an)of the Guarantors of Indebtedness of die Company or of any oUier Guarantor, or the 
guarantee by a Restricted Subsidiary of Indebtedness ofthe Gompany orany ollrer Restricted Subsidiarv', to the extent that 
IIK guaranteed Indebtedness vvas pemutted lobe incuned by aiiotlKr provision of this Section 4.09; providedihal ifthe 
Indebtedness being guaranteed is subordimited to or par/passu vvilh Ure Notes,- then the Gmirantce may only be,incurred by a 
Guararitor and must be subordinated tp, or par/'passuvvith, as appliciible, tlieNotes to the same exient as UK Indebtedness 
guaranleed; 

(10) the incurrence by the Company orany of ris Restiicted Subsidiariesof Indebtedness inrcspectof woriters' 
compensaUon claims, self-insurance obligaUons, perfonnance bonds, sufe^'.and appeal bonds and olher similar arrangements 
and letters ofcredit provided by the Companv' and its Restricted Subsidiaries iricuned in the ordimiiy course of busiriess 
(including to support tlK'Gompany's and its Restricted Subsidiaries'application for'giuningUcensesorsuch workers' 
compensaUon claims, seff-insuriince obhgations, bonds or guiirantecs) and in amounts customarx' in the industn' in which die 
Gompany and its Reslricted Subsidiaries operate; provided, however, lliat upon drawing of such letters of credil or the 
incunence of anysuch IridebiediKss fof borrowed money, iui)'feimbursement obligations with respect lo such Indebtedness 
are reimbursed widun 30 days following such iiicurrencc;, 

(11) Indebtedness arising In conncctionvviili die endorsement ofinslmments for deposit in the ordinal)' course 
ofbusincss; 

(12) Indebtedness arising from agreements of die Company or any of its Restticted Subsidiaries providing for 
indemnification, adjusmicnt of purcliase pricepr similar obligations, ineach case, incuned orassuriied in conneciion with the 
acquisitiorior disposition of any business, assets or a subsidiar)', other tlian guarantees of Indebledness incurred by any 
Person iicquiririg iill orany portion of such business, assets or subsidian forthe purpose of fimincing ihat acquisition; 
providedihal. 

(A) such Indebledness is not refiectcd at theiiiire ofsuch incurrence orassumption on Uie balance 
sheet of the Company or am' of us Restricted Subsidiaries (contingent obligations referred to in a footnote or 
fooliioics to fimmcial staiements and riot othenvise reflected on die balance sheet vvill not be deemed to be reflected 
on thai balance sheet for purposes of Uiis clause (A)); and 
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(B) in die case of a disposition, the maximum assumable liabiUty in respect of that Indebledness shall 
at no time e.xceed lhe gross proceeds, includirig non-cash proceeds (the fair market value ofthose non<ash proceeds 
being measurc'd ai Uiciime received and wiUioulgiving effect to any. subsequeni changes in value), actually received 
by tire Gompany and/or duit Restriclcd Subsidiai)' In connection vvith tliat disposition; 

(13) • Acquired Debtaiid any other indebtedness incurred to finance a merger, consolidation or other acquisition: 
providedihal (x) immediately after giving effeci to lhe incurrence of such Acqmrcd Debl and such olher Indebtedness, as the 
case may be, on a pro fonna basis as if such incurrence (and lhe:rclaled merger.consolidation orother acquisition) luid 
occurred al tliebeginningof lhe appUcable four-quarter period,.llie Fixed Gharge Coverage Ratio for the Company audits 
Restricted Subsidian'es vvould be grcater tlian the Fixed Cluirge Coverage Ratio forthe Company and ils Restricted 
Subsidiaries immediately priorio sucli merger, consolidation or other acquisition and (y)(i) in the case of Acquired Debl, Iuis 
a Weighted Average Life to Malurit)' equal to orgreater than Uirec years and(ii) in the caseof aiiv' such other Indebiedness, 
lias a firuil maturity dale at least 91 daysaftertlieStaiedMaturity of the Notes and hiis a Weighted Average Life,to Maturity 
greaicr tluin the Weighted Average Life to Mamrityof ihe-Noies; and 

(14) thc incurrence by die Compam- or any Restricted Subsidiar)- of additiomil Indebledness in an aggregate 
principal ainount (or accreted vidue, as applicable) al any time outstanding under this clause (14), including all Pennitted 
Refinancing Indebledness iiKurred to rcpay, redeem, exiend, renew, refuiul, refimince, replace, defease or discharge arr,' 
Indebledness incurrcd pursuaiit to Uiis clause (14), not lo e.xceed tire greater of (t).$40.0 million and (ii) 3.0% of Consolidated 
Nel Tangible Asseis. 

For purposes of determiiung compliance vvith this Section 4.09, in the evem that an item of Indebiedness or any portion 
tlKreof meets the criteria of more tluin one ofthe categories of Penriiited Debl describedin clauses (1) through (14) above, or is 
entided to be incurred pursuant Seciion ,4.09(a), die Company vvill be pennitted to classify such item of Indebtedness or any portion 
thereof on the date of its uicurrence, and may later reclassify.all or any portion of such item of Indebtedness, iri an)- manner Uiat 
complies with this Seclion 4.09 hereof Indebledness under.Credit Facilities outslimding on the date on vvluch Notes are first issued 
and authenticated under this Indenture, including the Bank Credit Facility, vviU irutially be deemed,to,lun'e been incurred on such date 
in reliance on the excepiion provided by clause (1) of thc definition of Pemutted Debl. The accmal of uiterest br preferred stock 
dividends, the accretion or amortization of original issue discounl. the payment of interest bn am Indebtedness in the fomi of 
additiomil Indebtedness vviUi ihe same leniis, the reclassification of preferred stock as Indebtedness diie to a change in accounling 
principles, and die payineni of dividends on preferred siock or Disqualified,Stock iri the fonn of iidditionaf shares ofthe same class of 
preferred stock or DisquaUfied Stock vvill not be deemed iobcan incurrence of Indebledriess oran issuance of preferred stock or 
Disqualified Stock for purposes oftliis Section 4.09; provided, iii each such ciise, that Uie amourit ihereof is included in Fi.xed Chiuges 
of the Company as accmed. _ For purposes of deleniuning compliance.vvidi any U.S. dollar-denoiiUmiicd reslriction on die incurrence 
of Indebtedness, the U.S. dollar-equivalent priricipal amount of Indebtedness denominated in a foreign currencv'*sliall be utilized, 
calculated based on dre relevant currency exclumgc rate in effccfon the date such Indebtedness was incuned. NotwiUistanding an)' 
oilier provision of ihis Section 4.09, the iiui.ximuin amount of Indebledness llial IIK Company or any Restricted Subsidiiuy may incur 
pursuani to Uiis Seciion 4.09 sliaU not be deemed id be'exceeded solely as a result of fiuciuations in excliaiige rates or currency values. 

The amount of any Indebtedness outstanding as of any dale will be: 
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(1) the accreted value oflhe Indebtedness, in ihe case ofany Indebtedness issued vviihoriginal issue discount; 

(2) ilieprincipalaniount of Uic Indebtedness, inUiecaseof any other Indebiedness; and 

(3) in respect of Indebtedness of another Person secured by a Lien on the assets of the specified Person, the 
lesser of 

(A) the Fair Markel Valueof such assels at tliedaicof delemiination;aiid 

(B) die amouni of Uie Indcbiednesspf the other Person. 

Section 4.16 Asset Sales. 

Tlie Compan)' will not, and vvdl nol pennii any of its Restiicied Subsidiaries to, consuinnuite an Asset Sale unless: 

(1) no Defauh or Event of Defauli has occurred and is continuing or would occur at the time of or after giving 
pro forma effect to.such Asset Sale; 

(2) the Gompany (or die Restiicted Subsidiar)', as Uie case may be) receives consideration at the time ofthe 
Asset Sale at least eqiud to lhe Fair Markel Value (riieasurcd as of Uie dale ofthe definitive agreement vvith respect to such 
Asset Sale) of the assels orEqiuiy Interests is.sued or sold or otlrerwlse disposed of; and 

(3) at least 75% of Uie consideralion receivedin tire Asset Sale by the Compan)- or such Reslricted Subsidiary 
is in the form of eish or Gash Equivalents. Forpurposes of Uiis provision, each of the following will be deemed to be cash: 

(A) any tiabiliUes, as shown on die Conipanv''s most recent consolidaled balance slieet, ofthe 
Conipany oranv' Restricted Subsidiarv' (otlKrtlian contingenl Uabilitiesand Uabililies thai are b)' iheir terms 
subordinated to die Notes or any Note Guarantee) that are assuriied by Uie transferee of any,such assets pursuant to a 
custoimirv' novation or indemnity agreement that releases UK Coinpany ofsiich Restricted Subsidiar)' frorii or 
indenuiiftes againsi furtlrer liabilily; 

(B) any securities, notes orotiKr Obligations received by tire Compariy or any such Restricted 
Subsidiar)' from such ttansferce tliai are converted by die Gompany or such Restricted Subsidiarv' into ciisIi or Gash 
Equivalents,vvidi 180 day's after consummation of sucli Asset Sale, to the exteni of lhe cash and Gash Equivalents 
received in tluil coinersion; and 

(G) any stockoriisselsof die kind referred to In clauses (2) or (4) of the next paragraph oftliis 
Seciion 4.10. 

Witliin 360 days after the receipi ofany Nei Proceeds from an Asset Sale, the Gompany (or the applicable Restricted 
Subsidiar)', as the case nuiy be) musl apply such Net Proceeds: 

(!) to prepay, repay, redeem or purcliase (and reduce the commitments under) any Senior Debt, including 
Indebtedness underthe Bank Credit Facihly, and,-if Uie Indebtedness 
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repaid is revolving credri Indebtedness, lo correspondingly penhariendy reduce commitinents vvith respect tlrereto;̂  

(2) to acquire all or subslantiaUy all of Uic assets of or any Capita! Stock of anoUier Pennitted Business, if, 
after gning effect to any such acquisition of Capital Slock, the Pemutted' Business is or becomes a Reslricted Subsidiar)- of 
IIK Coiupany; 

(3) lo nuike a capital ex-pendiiure; and/or 

(4) to acquire odier assets tliat are not ckissified as current assets under GAAP and that are used or useful in a 
Pennitted Business; 

provided, however, thai if die Company orany Restiicted Subsidiarv-icontractually commiis.wilhin such 360-day period to apply such 
Net Proceeds witliin 180 days of siich contractual coumiiiment in accordance wiUiclause (2), (3J of (4) iiboye, and such Net Proceeds 
are;subsequenUy applied as contemplated in sucli coniractiial conunitmeni, then the requifemeiit for appUcaiion of Net Proceeds sel 
forUi in tlus paragraph sluill be considered satisfied. 

Pending the filial applicalion of any Net Proceeds,11ie'Conipany (or Uie apphcable Restricted Subsidiar)-) may temporarily 
fedrice revolvuig credit bonowings or otlKnvise invest die Net Proceeds in any. mamier tliat is not proliibiied by this Indenture. 

Any Net Proceeds from Assel Sales ttiat are not applied or invested as provided in the second paragraph of Uiis Section 4.10 
wiU constimte "Excess Proceeds." When Uie aggregale ampuni pf Excess Proceeds e.xceeds $20.0 million, witliin five days thereof, 
lhe Compariy vvill make an offer (an "Asset Sale Offer") to all Holders of Notes and all holders of other Indebtedness tliat is parr passu 
vviUi the Notes containing provisions similafto diose set fortli in this Iiideritrire wiUi respect io offers lo purchase, prepay or redeem 
vviUi Ure proceeds of sales of assets to purcluise, prepay or redeein the nuLximum principal mnount of Notes,and such otlrerp^n passu 
Indebtedness (plus all accmed interesl on tlK Indebtedness and the amount of allfces and e.xpenses, including premiums, incurred in 
connecUon therewith) that may be purchiised, prepaid or redeemed out of the Excess Proceeds. The offer price in any Asset Siile Offer 
wiU be equal to l00%of the principal amount, plus accmed aiid unpaid intere'si and Special Inieresi, d"aony, to the.date of purchase, 
prepayment or redemption, sribject to the rightsof Holdeis of Notes onlhe relevant fecbfd date to receive intcrisst due ori the relevant 
interest payment date, and will be payable in cash. Ifam E.xcess Proceeds renuilnaflercbiisuminaiionofan Assel Sale Offer, the 
Company may use Uibse Excess Proceeds for any purpose nol oihenvise prohibiled by lliis Indenlure. If IIK aggrcgate principal 
iunounl ofNoles and odief pan passu Indebtedness tendered in (or rcquired to be prepaid or redeemed in connection widi) such Asset 
Sale Offer e.xceeds lire aniount of E.xcess Proceeds, the tmstoc vvill select the Noies and such oUier pari passu Indebtedness to be 
purchased on a pro rata basis, based on lhe amounts tendered or reqiiired to be prepaid or redeemed (with such adjusiments as imiy be 
deemedappropriateby theCompany so thai only Notes in denominations of $2,000, oran integral multiple of SI,000 in excess 
Uiereof, will be purchased). Upohcbnipietionof each Asset Sale Offer, the amoiml of E.xccss Proceeds will be reset al zero. 

Seclion 4.11 Events of Loss 

Witlun 360 days after thc rcceipl of am- Net Proceeds from an Evenl of Loss, the Company (or the appUcable Reslricted 
Subsidiaiy, as the case inay be).may apply such Nel Proceeds: 

(1) Ib prepay, repay, redeem or piircliase (and reduce lire coimnilmenls mxler) any Senior Debl, including 
liidebtednessundertlie'BankCredil Facilily, and, ifihe Indebtedness 
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repaid is revolving credit Indebtedness, to, conespondingly pemianently reduce commitments vvilh respeci tlrereto; 

(2) to acquire all or substantially all of die assets of, or any Capital Slock of anolher Pennitted BusiiKss, if, 
after giving effect lo am- such acquisition of Capilal Stock, thc Pefiiutled Busiiress Is or becomes a Reslricted Subsidiarv' of 
UK Gompany; 

(3) to nuike a Gipital e.x-pcnditure; and/or 

(4) to acquire odier assels that are nol classified as current asseis under GAAP and Uiat are used or useful in a 
Pennitted Business; 

provided, however, tliat if the Company or any Restricted Subsidiary contractuaUy conunits wiUun such 360-day period to apply such 
Net Proceeds vvillun 180 days ofsuch contractual commitment in accordance'vviUi clause (2), (3) or (4)'above, arid such Net Proceeds 
are subsequenUy applied as contemplated in such contracmal commiiment; then thc requirement for applicaUon of Net Proceeds sci 
forth in this paragraph sliall be considered satisfied. 

Any Net Proceeds from an Evem of Loss that iire not appUedorinvesied asprovided in the firsl paragraph of this 
Section 4.11 will constitiite "Excess Loss Proceeds." When the aggrcgate amount of E.xcess,Loss,Proceeds exceeds $20.0 millioiu 
witlun five days thereof, the Gompany vvUI make an offer (an "Event of Loss__Offei") lo a\\ Holders ofNoles and all holders of other 
Indebledness tliat is pan passu vvilh the Notes containing provisions similar lo those set forUi in this Indentiue with respect lo offers to 
purchase, prcpay or redeem wiihihcprocecdsof sales of assels, to purchase, prepay or redeem the liulxinium principal aniount of 
Notes iirid such odier pan passu Indebtedness (plus all accmed iritcrest on the Indebtedness and the amount ofall fees and e.x-penses, 
including pfeniiums, incurrcd in connection Uierevvith) lluil may be purcliased, prepaid or redeemed'out of Ure Excess Loss Proceeds. 
Tlie offer price in am Event of Loss Offer vvill be eqiuil io 100%of theprincipal amount, plus accmed and unpaid inieresi and Speciiil 
Interest, ifany,' to the date of purcliase, prepayment or rcdempUon, subject to the rights of Holders of Notes on the relevant record date 
to receive iniercst due on the relevant interest payment date, and will,be payable in cash. If iiny Excess Loss Proceeds remain after 
coiisummaUonofaiiEvent of Loss Offer,.UieCompany riiay use those E.xcess Loss Proceeds for any purpose nol othenvise prolubiled 
by this Indenture. If Uie aggregale principal amount of Noies and other pari passu Indebtedness tendered in (or required io be prepaid 
or redeemed in connection with) such Eveiit of Loss Offer exceeds die iunouni of Excess Loss Proceeds, IIK Trustee will select the 
Noles and such oilier pan passu Indebtedness to be purcluised on a pro rata basis, based ori the amounts tendered orrequired to be 
prepaid or redeemed (vvith such adjustments as may be deemed appropriate by the Compan)' so Uial only Noles in denomiiiatioiis of 
$2,000, oran integral muItipleof$I,0O0jri excess thereof, will be purcluised). Upon compietiou ofeach Evenl of Loss Offer, tlK 
amount of E.xcess Loss Proceeds will be reset at zero. 

Tlie Conipanv' will comply vvilh die requirements of Rule 14e-l under the Excliange Act and any othersecurities lavvs imd 
regulations,thereunder to the exteni those laws luid regulations are applicable in corinecUon wiUi each repurehase of Notes pursuant to 
a Ghiinge of Contrt)! Offer, an Asset Sale Offer or iin Event of Loss Offer. To ihe exient Uuit thc provisions of any securities lavvs or 
regulations conflict vvith Sections 3.10, 4.10 or 4.16 hereof or lliis Section 4.11, the Conipiiny vvill comply wjUi lire applicable 
securities lavvs and regulations and vvill riot be deemed to have breaclicd'its obligations linder Seciions 3.10, 4,10 or 4.16 hereof or this 
Section 4.11 by virtue of such compIiaiKe. 
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Scclion 4.12 Transactions with Affiliates. 

(a) Tlie Company will not, and vvill nol penm1any.of ils Reslricted Subsidiaries to, make any payineni toorseU, lease, 
transfer orothervvise dispose of any.of its properties or assels to. of purcluise any property or assets from, or.enter uito or nuike or 
amend any transactiori, contracl, agreemenL understanding, loan, advance or giuiranlee witli, offor the benefit of, am Affiliate ofthc 
Conipany (eaclv an "Affiliate Transactiorf), unless: 

(1) lire Affiliate Transiiclion issel fortli in writingand eniered into in good failh on tenns that are noless 
favorable to die Company or die relevant Restricted Subsidiiuy than those tluit vvould liave been obtained in a comparable 
transaction by Ure Gompiuiy orsuch Restricted Subsidiiiry with an unrelated Person, or, if-in the reasonable opinion of a 
majority ofdie disinteresied direciors of the Company; such standard is imippUciibleto the siibjecl Affiliate Transaction, then 
such Af̂ filiate Transaction is fair to Uie Gompany or the relevant Restricted Subsidiar)-, as the case nuiy be (or to the 
stockholders as a group in the case of a pro ratadividend or other distribuiionio siockliolders permitted under SecUon 4.07 
hereof), from a financial point of view; and 

(2) the Gompany delivers to the Tmstee: 

(A) with respect to any Affiliate TransacUon or scries of related AffiUale Transactions involving 
aggregiite consideration in excess of $5.0 nullion, a resolution of the Boanl ofDireclors of Uie Gompany set forUi in 
an officers' certificate'certify-ing thai such Affiliate Transaction complies with clause (1) of diis Section 4.12(a) and 
Uuit such Affiliate Transaction has been approved bŷ a inajority of Uie disinterested members of lhe Board of 
Directors of die Compiiny; and 

(B) vvith respeci to am,' Affiliaie Transaction or series of related Affiliate Transactions involving 
aggregiite consideration in excess of $ 15.0 million, an opinion as to, the fiiimess to the Company or such Restricted 
Subsidiaiy of such Affiliate Transiiclipn from a financial poirit bf view issued by an accounting, appraisal or 
investment banking finn of mitiomd sianding. 

(b) Tire following items will nol be deenied io.be Affiliate Transactions and, Uierefore, vvill nol be subject lo Uie 
provisions of Section 4.12(a) hereof 

(1) any employment agreement, employee bciKfit plan, officer ordireciorindcmmfication agreemeni orany 
slnuliirarrangeineni entered into by the Company or any of its Restricted Subsidiaries in IIK ordiruir)' coiirseof business and 
payments pursuanl Uierelo; 

(2) transactions between or aiiiong the Company.and/of its Rcstricled Subsidiaries; 

(3) mamigcmem agreemenls (including iax managemeni anBngements arising oul of, or relaied to, lire filing of 
a consolidated tax relum) entered into, consistenl vvitli past practice, by die Company or any Restricted Subsidiary, on thc one 
lumd, and an Unresiricted Subsidiaiy or other ciitin-, on'the other hand, pursuant to which the Company or such Restricted 
Subsidiaiy controls the day-to^lay ganung operations of such"entit)'; 

(4) iransactions vvilh a Person (other tlian'an Unrestricted Subsidiarv- of the Conipiiny) Uuit is an AiTiliate of 
IIK Gompany solely because lhe Coinpany owns, directly or Uirough a Reslricted Subsidiarj', an Equily Interest in, or 
controls, such Person; 
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(5) payment of reasoiuible and customary fees and reimbiu-semcnts of expenses (puisuant to uidemnit)' 
arrangements or othenvise) of officers, direclors,,empIoyees'orconsuIlantsof the Companv'orany of ilsRestricted 
Subsidiaries; 

(6) am issuance of Equily Interests (oUierthan Disqualified Stock) of the Company to Affiliates ofthe 
Gompany; 

(7) Restricted Paymenls tlial do not violate Section 4.07 hereof arid any Pennitted Investment; 

(8) reasomible and cuslomar)' compensalion and'indemnification ofdireclors, officers and employees; and 

(9) transactions,pursuant to agreements existing on Uredaie of this Indenlure or am amendment Uiereto orany 
transactiori contemplated thereby (including pursuanl to any anieridmem thereto) or by any replacement agreement Uiercto so 
long as an\, such amendment or replacement agreeinent is nol more disadvantageous'to Ure Holders in any iriaterial respect 
tluin the origmal agreenieni as''iri effeci on Ure diiie of this Indenture as detenuined in good faitli by the Board of Directors of 
tlK Coinpany, which determination shaU be coiKlusive and biridlng absent manifesl error. 

Section 4.13 Liens. 

The Compan)' vvill iiotand wiU nol pennit any of its Restriclcd Subsidiaries to, create, incur, assuiiie or oihenvise cause or . 
siiffer to e.-dst or become effective ;my Lien of any kind (oilier Uuui Pemutted Liens) securing Indebtedness upon am- of their propertv' 
or assets, now owned or hereid'ieracquired, unless all payments dueurider this Indenlure and the Notes are secured on an equid and 
ratable basis with UK Obligations so secured untd such lime as such ObligaUons iire no longer secured by a Lieri. 

Seclion 4.14 Business Activities. 

Tlie Companv'. vvill nol, and will not permit an)- of itsRestricted Subsidiiuies lo, .engage iri any business other th:m Pemiilted 
Businesses, e.xcepl to such extent as vvould nol be material to dieCompimy and Its Restricted Subsidiaries taken as a whole. 

Section 4.15 Corporate Existence. 

Subject to Article 5 iKreof'lhe Compairv' sliall do or causeio be done iill tilings necessaiy to presene and keep in full force 
imd effeci: 

(1) its corporaie existence, and lire corponite, partnerslup or olher exislence ofeach ofits Subsidiaries, in 
accordance with thc respective ofgiuuzalional docunienls (iis Uie Siihic may be amended from time iounie)bI^tIie Company 
oranv' sucli Subsidian; and 

(2) the rights (cliiirter and stamioiy), licenses and franchises ofthc Company and its Subsidiaries;̂ pre?w'rferf, 
however, tliat the Conipany sluill not be required to presen'e any suchriglu, license orfrancliise, or die corporaie, partnership 
or oUKr.existence ofany ofits Subsidiaries, if die Boiird of Directois sliall deieniiine tluit the presenation thereof is no 
longer desirable in the conduct of the business of the,Conipariy and ils Subsidiaries, taken as a whole, and that IIK loss, 
tlKreof is not adverse inany nmterial respecl lo die-Holders of tlie Notes. 
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Section 4.16 Offerto Repurchase Upon Change of Control. 

(a) Upon the occurrence ofa Glumgeof Contiol, theCompany wiU make iin offer (a " Change of Control OffeS) to 
each Holder to repurcluise all oram- part (equal to $2,bo6of ari integral multiple of $1,000 inexcess tlKreoO of thai Holder's Notes at 
a purcluise pricein cash equal to l6l%of the iiggregate principarainbunt of Notes reprirchased, plus accmed and unpaid interest iind 
Special Interest, if an), on the Noies repurcluised to thedateof purchase, subject iodic riglits of Holdcrsof Noles on die rclevant 
record date 10 receive interest due bn the relevarri interest pa)-menl date (die " Change of Control Payment'). WiUun 30 days following 
an)' Ghiinge of Control, the Company vvill riiail a nolice to cach Holder describing the transaction or tninsactions that constimte Ure 
Change of Control imd offering to repurchase Notes bn Ure date specified in die notice (the '\Change of Control Payirient DatS), 
which date vvill be no earlier llian 30 days and no lalerilian 60 days from Ure date such notice is mailed, pursuanl to the procedurcs 
rcquired by tlus Indenmre and described in such notice 

Tlie Conipaii)' will comply vvithihc rcquiremcntsof Rule I4e-I underthe E.xchange Act and any othersecurities laws and 
regulations thereimder lo tlK extent those lavvs and regiriations are applicable in connection with the.repurcliase ofthe Notes as a resuli 
of a Cluinge of Conirol. To the extent thai the provisionsof any securities laws or regulations confiict wilh Uie pipyisions of Uiis 
Section 4.16, the Company wiU comph' vvith the applicable securities lavvs and regulations and will riot be deemed to liave breached 
ils obligations underthis Scclion 4.16 by virtue ofsuch conipliance 

(b) On the Change of Control Paymem Dale, IIK Gompany will, to lhe exteni lavvful: 

(1) accepl for pavment all Noles or portions of Notes properiv tendered pursuant tothe Change of Control 
Offer, 

(2) deposil vvilh the Paying Agcnl an amounl equal to the Ghiinge of Control Piiyment in respecl ofall Noles 
or portions of Nptes properiy lendered; :md 

(3) deliver or cause to be delivered lo the Tmsice the Noies properl)- iiccepted together with an Officers' 
Certificate Slating thc aggregate principal amount of Notes or portions of Notes being purchased by die Company. 

The Paying Agent will promptly mail to each Holderof Notes properly tendered thc Change of Control Payment forsuch 
Notes, and the'̂ Tmstee will promptly authenticate and mail (or camsc lo be Iransferred by book entiy) to each Holder a nevv Note equal 
in principal amounl to any unpurchased portibri of lhe Noles surrendered, d'any. The Company vVill publicly iuuiounce thc results of 
the Change of Control Offer on or as soon as practiciible id̂ ter the Change of Control Piiymenl Date. 

(c) Notwithstanding amtlung to the coiiuai)' in dus'Seclion 4.16, the Company vvill not be required to make a Change 
of Control Offer upon a Cluinge of Gomrol if (I) a third party makes the Change of Control Offer in the mamier, at Uie times and 
ollienvise in compliance wiih the rcquireinenis set forih In this Seclion 4.16 and pureluises all Notes properly tendered and noi 
wididrawn imder the Change of Gonû ol Offer,-or (2) noticeof redeniption luis been given pursuant to Section 3.07 hereof, uidess and 
until there is a default in piiyment of the applicable redemption price. 

(d) Noiwiihsiandinganv-tliing to the conuaiy contained herein, aChange of Control Offer may be made in advance ofa 
Change of Control, conditioned upon ihc consummation of such Change of Control, if a definitive agreemeni is in place forthe 
Change of Control ai the time IIK Clumge of Control Offer is made. 
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Seclion 4.17 Payments for Consenl 

The Companv' vvUl not and vvill nol permit any of ils Restticted Siibsidiaries to, directly or indirecUy, pay or cause to be paid 
am- consideration to or fof lire benefit of anv' Holder of Notes for or iis an inducemeni to,any consent, wiuver.or amendinent ofany of . 
the'lcrins or provisions of Uus Indenlure or the Notes unless such consideration is offered tb be paid and is paid to all Holderspf die 
Notes diat consent, waive or agree to amend in die Ĵ ime frame sel forth in the solicitalion documentsrclating to such consent, waiver 
or agrcement. 

Seclion 4.18 Additional Note Guarantees. 

If the Compam' or anv' of its Restricted Subsidiaries acquuxis or creates anotirer Domestic Subsidiary after the date of litis 
Indenture (bihcr than a Subsidiar)' of an Unrestricted Subsidiary) Uiat becomes a Significanl Rcstricled Subsidiai)' oram Restricted 
Subsidian of die Compam' that vvas nol imiiidly a Sigmfiemi Restricted Subsidirii)' becomes aSignificant Restricted Subsidiaiy, then 
iliat Significanl Restriclcd Subsidiai)' vvill become a Gmiraniorand execuie a supplemenlal indenture and deliver an opimon of 
counsel satisfactory lothe Tmsiee within 10 Busuiess Days of Uie dateon which it became a Significanl Restricted Subsidiarv'. The 
fomi of such supplemental indenture is attached as ExhibriE hercio. 

Section 4.19 Designation of Restricted and Unrestricted Subsidiaries. 

The Board of Directois ofthe Compan)- may designate imy Restricted Subsidiiuy to be anUnresiricted Subsidiai)' if tliat 
designation vvould not eiuse a Default. If a Restricted Subsidiary is designated as an Unreslriclcd Subsidiarx', the aggrcgate Fair 
Mailcel Value of aUouistanding Im'csimems owned by the Company and lis Restricted Subsidiaries in the Subsidiary' designated as an 
Unrestricied Subsidiarv' will be deemed to be an Investiireni made as of die time of the designation and will reduce the amouni 
available for Restricted Paynienls underSection 4.07 hereof or under one or more clauses of Uie defimtion of Pemiiited Im-estnrents, 
as deteniuned by the Coinpany. That desigmition will only be perriiirtcd if die Imestinent would be permitted al that time and ifthe 
Restricted Subsidiai)- othenvise meets lhe definitioii of an Unrestricied Subsidiaiy. The Board ofDireclors of Uie Comparr,' nuiy 
redesigmite any Unrestricted Subsidiar)' to be a Restricted Subsidiar)'if Uiat redesigmitidu vvould nol cause a Default. 

Other tlian the Subsidiaries of tlK Company lliat are designated as Umestricled Subsidiaries on thedateof Uus Indenture as 
set forth in UK defimtion of "Unrestricied Subsidiary," any desigmilionof a Subsidiar)' ofthe Company as an Unrestricted Subsidiar)-
vvill be evidenced to the Tmslee by fihng vvith Uie Tmstee a.certified copy of a resolution of dre Board of Dircctors giving effeci lo 
such designation and an Officers' (Certificate certifying tliat such designation complied with the precedliig coiidiuons and was 
pennitted by Section 4.07 hereof ff, at any time, any Unrestricied Subsidiary vvould fad to meet Ure preceding requircmenls as an 
Unrestricted Subsidiar)', it will thereafter cease lobe an Unrestricted Subsidian- forpurposesof tliis Indenture and any Indebtedness of 
sucliSubsidian'vvill be deemed to be incurred by a Restriclcd Subsidiarv' oflhe Company as of such date and, ifsuch Indebtedness is 
nol pemiilted to be incurred as ofsuch dale mider Section 4;09 hercof, the Coriipany will be in default of such covciuini. Tlie Board of 
Direciors of die Compiiny may al anv' lime designate luiy Unreslriclcd Subsidiary to be a Restricted Subsidiiiry ofthc Gompany; 
providedihal such designation wUl be deemed lobe an incurfence'of Indebledness by,.a Reslricted Subsidiarv' of Uie Gompany ofany 
outstanding Indebtedness,of such Unrestricied Subsidiaiy, and such designation will onlybe pemutted if (1) such Indebtedness is 
pennitted under Section 4.09 herepf, calculated on a pro fomia basis as if suclf designation luid occurred at UK begiiming of Ihe 
applicable reference period; and (2) no Default or Event of Default would be in existencc'foUovving such desigmition. 
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|SecUon4.20 No Layering of Debt. 

Tlie Companv' vvill not incur, create, issue, assume,,guarantee or othenvise become liable foriuiy Indebtedness tliat is 
contractually subordinate or junior in right of payineni lo any SeiuorPebtofllK Compaiiy and senior in right of payment to Uie 
Notes. No Guarantor will incur, create, issue, assuuK, guaranlee or otlienvise become liable for any. Indebtedness Uiat is contractually 
subordiriate or juiuor ui righi of payment to the Senior Debt ofsuch Guaranlof and senior in right of payment to such Gmirantor's Noie 
Guarantee. No such Indebtedness will be considered to be contractually subordinated or junior in right of payment lo any Senior Debt 
ofthe Company or any Guarantor by virtue of being unsecured or by virtue of being secured on ajunior priori!)' basis. 

ARTIGLE5 
SUCCESSORS 

Section 5.01 Merger, Consolidation or Sale of Assets. 

The Companv' shall not, direcih' orindlrectIy:(l)consoIidiiteornierge whh or into another Person (wheUier or not the 
Gonipany is the sun'iving corpofaiion); or (2) seU, assign, transfer, convey or othenvise dispose of all or substantially JUI of lire 
properties orassets ofthc Companv- and its Restricted Subsidiiines taken as a vvhole, in one or more related tnuisaclions, to anolher 
Person, unless: 

(1) clUier: 

(A) Ure Comparn' is the sun'iving corporation; or 

(B) the Person formed by or sun iving iuty such consolidatiori or merger (if other than die Comparn) 
or to which such sale, assigimient, transfer, conveyance or other disposilion luis beeri riiade is an entity organized or 
e.xisting under the lavvs of the Uniled Stales, any slate of IIK United Slates or the District bfC^olumbia; and, ifsuch 
entily is nol a corporation, a co-obligor of the Notes is a corporation orgamzed or existing under any such laws; 

(2) thc Pereon fomicd by of sun'iving any such consolidation or merger (if other dian tlK Gompam') or die 
Person to vvluch such sale, assigmneni, minsfer, coriveyaiKe or odier disposrilori tuis.been made assumes all lhe obligations of 
UK Coinpan)' under lhe Noies, this Indenlure and die Registration Rights Agreemetii pursuanl to agreements reisonably 
satisfaclbiy to the Tnisu^; • . • 

(3) inunediately after such transaction, no,Default or Evenl of Default exists; 

(4) the Company or lire Person fonned by or sun'iving any such consolidation or merger (if other Uian the 
Company),-or to vvhich such sale, assigmneni, tiansfef, coiiveyance br odrer disposition has been made would, on the date of 
such transaction after giving pro formâ effect Uierelo and ;my related fimuicing iransactions as if the siune had occurred al the 
beginning of the applieible four-quarter period (i) be pemiitied to incur at least S1.00 of additional Indebtedness pursuanl to 
Ure Fixed Cliarge CoverageRatio lest sel fortli in Section 4.09(a) hereof; or (ii) Imve a Fi.xedCliarge Coverage Ratio equal to 
or greater tlum tire Company's Fixed Gharge Coverage Ratio uuinediately prior to such transaction or series of transactions: 
and 
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(5) such transaction vvill not result inUK loss or impainnenl ofany gaming orother license neccssan' forthe 
cominuedconductofoperaUonsof the Compiuiy orany Resiricied Subsidiaiy as conducted immediately priorio such 
transaction. 

In addition, the Coriipany vvill not, directly or indirccUy. lease idl or substantially all of the propcrtiesandassctsof it audits 
Restricted Subsidiaries taken as a whole in one or more related transactions, to any ollrer Person. 

Tlus Seclion 5.01 will not apply to aii)' sale, assigiuuenl, transfer, conveyance, leisc orollier disposition of asseis between or 
ainong die^Gompanv' and ils Rcstricled Subsidiaries. .CIiUises(3)and(4)ofihisSection5.0l will not apply to (1) any riiergeror 
consolidation of the Company vviUi or Inioone of its Restricted Subsidiaries for imy puipose6r(2)\vrihor into an Affiliate solely for 
tire purpose of reincorporating the Company in anoUier jurisdiction. 

Section 5.02 Successor Corporation Substituted. 

Upon anv" consolidation or merger, or any sale,- assignment, inuisfer, lease, conveyance or other disposition of all or 
subsiantially all of the properties or assels of the Coinpany in a transaction tiial is subject to, and that complies with UK provisions of, 
Section'5.0I hereof, the successor Person fonned by such consolidation or irito or with vvhich the Company is merged or to vvhich 
such sale, assignmem, transfer, lease, conveyance or oilKr disposition is made siuill succeed to, and be substittiied for (so Uuit from . 
and after the date of such consolidation, merger, sale, assignment, transfer, lease, conveyance orotlier disposition, the provisions of 
tliis Indenmre referring to UK "Company" shall refer instead to the successor Person and not to the Gompimy), and may exercise eveiy 
right and power of the Gompany under this Indentiire vvith Ure same effect as if such successor Person luid beeii riiimed as the 
Company herein; provided, however, duit the predecessor Compaiiy shaU nol be relieved from tlK obligation io pay the principal of 
premium on, if any, interest and Special Interest, ifany; on, the Notes except inlhecase of a sale ofall ofthe Compiiny's assets ina 
transaction that is subjeci to, and thai complies vvith UK provisions of. Section 5.01 hereof 

ARTICLE 6 
DEFAULTSAND REMEDIES 

Section 6.01 Events of Default 

Each of the following is an "Event of Default': 

(1) default for30,days in tire payment vvhen due of inlerest and Special Interest, if anv', on the Noles wlieiher 
or not proliibiied by the subordimilion provisions of dus Indenture; 

(2) default in the paymem when due (at malurily, upon redempUon or oilrenvise) of Uie principal of or 
premium, ifany, on lhe Notes vvliellier or not prohibited by the subordination provisions of this Indenture; 

(3) failure by the Gompany orany of its Restricted Subsidiaries for 30 days afier notice to lire Coinpany by the 
Tnistee or the Holders of at least 25%'in aggregate principal amount of lhe Notes dien outstanding voting as a single class lo 
comply wrih tlK provisions of Sections 3.10, 4.10, 4.li,,4.16 or S.Olliereof; 

(4) failure by the Company or any of ils Reslricted Subsidiaries for 60 days after notice to Ure Company by Uie 
Tmslee orthe Holders of al least 25% in aggregale principid 
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arnount of the Notes then outstanding voting as a single class to comply vvilh any of the olher agrcemenis in this Indenture; 

(5) default under any mortgage, indcntureorinstiument under vvluch there mav- be issued or by vvluch there 
nuiy be secured or,cvidenced anv' Indebtediiess for money bonowed by Uie Coifipany or any of its Reslricted Subsidiaries (or 
the payment of vvhich is guaranleed by the Cdmpany or am of its Restricted Subsidiaries), wheUiersuch Indebiedness or 
Guarantee iiovv e.xists, or is created after the date of tlus Indenture, if dial default: 

(A) is caused by a failure lo pay princijsal of,*preiiuuin on,,if any, or inieresi on, ifany, such 
Indebtedness afler the expiration of Ure gface period provided in'such indebtedness on die date of such default (a 
"Payment Default); or 

(B) resulls in die acceleration ofsuch Indebtedness prior to its ex-press maturity, 

and, in each case, Ihepriricipalamouniof any such Indebledness, logetlKr vvith die principal amounl of an)-oUier 
such Indebtedness under wluch Uierelias been a Paymenl Default or die inaturityof vvhich lias been so accelerated, 
aggregates $35.0 miUion or more; 

(6) failure by the Company orany ofits Restricted Subsidiaries lo pay final judgments eniered by a court or 
courtspf competent jurisdiction in an uninsured aggregate amount in excess bf $35.6 milUon, which Judgments are not paid, 
discliarged or stayed, fora period of 60 days; 

(7) e.x'cepi as pertnitted by Uus Indenture, iiny Note Guarantee Is held in any judicial proceeding to be 
unenforeeable or invalid or ceases for an)' reason lobe ihfullforceandeffect. orany Guarantor, orany Pefson acting on 
beluilf of any Guanmtor, denies or disidfinns its obligations under its Note Guanmiee; 

(8) , the revocation, termination, suspension or cessation to be effective of any gaimng license or other right to 
conduct liivvful ganung operations ill one or more Casinosof the (gompany orany Restricted Subsidiar)- vvhich sliall cominue 
for more than 90 consecutive days and vvhich Casinos, taken together, contribute more tlian 5% of die C ômpany's 
Consolidated EBrTDA; providedihal die voluritiir)' relir^uishment ofany stich gaming license or righi vvdl not conslitute an 
Event of Defiiull if, in the reasonable opinion of ilic Coriipany (as evidenced by an officers' certificate) such relinquishment 
(a) is in die besl intercsi of tlie Coinpany and its Subsidiaries, Uikcn as a vvhole, (b)'does nol adversely affect dre Holders of 
tlK Notes in any matcrialrcspeci and (c) is not reasoiuibly expected toTiave; nor are die reasons Uierefor reasonably expected 
to have, any imitcrial adverse effeci onihe effeciiverie"ss ofany gaming licerise of similar right, orariy righi to renewal 
UKreof, or on UK prospective receipi ofany such license or right, in each case, inariy jurisdiction in vvhich die Compam'or 
anv-of its Subsidiaries is localed or operates; 

(9) the Company orany ofits Restricted Subsidiaries tluit is a Significant Subsidiar)'orany groupof 
Restricted Subsidiaries oflhe (Tonipan)' that, taken logetlicr, vvould constilule a Significaiil Subsidiarv- pursuant loor witlun 
tlK nieming of Bankmptcy Lavv: 

(A) commences a voluntar)' case, 
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(B) consents to tire entiy of an order for reUef againsi it in an involuntai)' case, 

(C) consents to Uieappointment of acustodianof it orfor,all or subsiantially all ofiis propert)'. 

(D) makes a general assignmeni for,Uie benefit ofiis creditors,,or 

(E) generally is not paving ris.dcbts as they become;duc; and 

(10) a conn of competent jurisdiction enters an order or decree under anv' Bankmptc)- Lavv tlial: 

(A) is for relief againsi the Compain' or ;my of its Reslricted Subsidiaries that is a Significanl 
Subsidiarv' or any group of Restricted Subsidiaries of the Company thai, laken together, vvould constitute a 
Significant Subsidiaiy in an involuntaiy case; 

(B) appoints a custodian of the Conipariy or any of its Restricted Subsidiaries thai is a Sigiuficant 
Subsidiai)' or any group of Restricted Subsidiaries of lhe Coriipany Uiat, laken together, would constitute a 
Sigiuficant Subsidiarv- or for aU or subsrariiially ail of Uie propert)' of the C ôinpany or any of its Reslricted 
Subsidiaries lluit is a Significam Subsidiarx- orany group of Restricted Subsidiaries of the Compiny tiuil, taken 
togedier, would constilutc a Signdlcant Subsidiai)'; or 

(C) • orders the liquidation of die Company orany ofiis Rcstricled Subsidiaries dial is a Significant 
Subsidiar)' orany group of Restiicted Subsidiaries of die Coinpany duit,.laken together, would constitute a 
Significant Subsidiary; 

and die order or decrce remains unstayed and ineffect for 60 consecutive days. 

Notwithstanding clause (4) of the first paragraph of this Seclion 6.01,or any odierprovision of this Indenture, an)' failure to 
perfonn, orbreach of, arn' covenani or agreemeni pursuant to,Sectiori 4.03 hereof, includlngany failure to comply with TIA §314(a), 
.sliall not consiiiute.a Default oran Evenlof Default until 365 days after die Compam Kis received the notice referred to in clause 
(4)of lhe first paragraph of tlus Seclion 6.01 (aivvhichpoint, uidess cured or waived, such failurc to perfonn or breach sliall constitute 
;m Event ofDcfault). Priorio such 365ih day, remedies agairisl UieCompany forany such failure orbreach will be liimted 
exclusively to UK right to receive Special lnIefes,ton the principid amouniof ihc Noies at a rale eqiuil tb0.50%peramium. Tlie 
Special Interesl will be payable in the smne mannerand subjeci lo the same terins as"bUier interest payable under Uiis Indenture. The 
Special Interest will accmepri all putslanding Noles frorii aiiid iricluding the daie on which such failure to comply vvith orbrcach oflhe 
reporting obligations under Section 4.03 hereof first occurs io but excluding Ure 365Ui day Uiereafter (orsuch earUer date on which 
such failure to conipiy or breach is curcd or vv'aived). If die failurc io comply with or breach of thc reporting obligations under 
Section 4.03.is continuing on suclr365th day, such Special Interest will cease to accme and die Notes wdl liave thc benefil ofall other 
remedies for a Default or Event of Default provided for under tire temis of Uiis Indenture. 

Seclion 6.02 Acceleration. 

In the case of an Event of Dcfaullspccified in clause (9) or (10) of Section 6.01 iKrcof widi respecl to the Gompimy, any 
Restricted Subsidiary ofthe Company lluit is a Significanl Subsidiar)' oraii>' groupof Restricted Subsidiariesof the Conipany that, 
laken together, vvould constitute a Significanl 
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Subsidiarv. all outstanding Notes vvill become due and payable immediately without furtlrer action or notice. If anv' other Event of 
Default occurs and is continuing, the Tmstee or thc Holders of ai least'25% in aggregale priricipal amount oflhe dien outstanding 
Notes may declare all Uie Notes to be drie and payiible iminediately; providedi\\ai so longas anv' Designated Senior Debl is 
outstanding, such acceleration shall not be effecttve uiitU the eariier of (i) five business days following lhe deliver.' of notice of 
acceleratiori to the holders pf such Dcsigmited Senior Debt (or in the case of the Bank Credu FaciUt)'; the administiative agent 
thereunder) and (ii) the acceleration of any Designated Senior Debt. 

Upon any such declaraiion, the Notes sliall become due and piiyable immediately. 

Tlie Holders ofa majoritv' in aggregate principal amounl of Uie then outsiariding Notes by written noli(^ lo IheTmslee niay, 
onbehiilf pf idl of the Holders of all the Notes, rescind an acceleration and its consequences hereunder, if Uie.rescission vvould nol 
cbnnicl with any judgment or decree and if all e.xislirig Evcms of Default (e.xcept nonpayment of principal of, prenuum on, if artv', 
interest or Special interest, ifany, on the Notes Uuit has become due solely because of ihe acceleration) luive been cured orwaived. 

Section 6.03 OUier Remedies. 

If anEvent of Default occurs and is continuing. IheTmslee may pursue any available remedy to collect the payineni of 
principal of, prenuum on, ifany, interest or Special Interest, if any; on, the Notes orto enforce the peifonnance ofany provisionof tire 
Noles pr this Indenture. 

TIieTmstee may maintain a proceeding even d" it does not possess any ofthe Notes or, does_ not produce am-of them in UK 
proceeding. A.delay or omission by the Tmstee orany Holderof a Note in exercising am right or remedy accming upon an Event of 
Default sliall not impairjhe right or remedy orconstitutea vvaiver of or iicquiescencc in the Event of Default. AU remedies arc 
cmnulative to the extent pennitted by law. 

Seclion 6.04 Waiver of Past Defaults. 

The Holders ofa majoriiyin aggregiite principal amount of Uie then outstanding Notes by written notice lo the.Tmstce may, 
on behaif of die Holders of idl of thcNotcs waive imy e.xisting Default or Event of Default and ris consequences hereunder, excepi a 
cominuing Default or Event ofDcfault in the piiymenl of principal of, prenUumon, ifany, interesl or Special Interest, if anv', on, the 
Noles (including in coimection vvilh an offer to purchase); provided, however, that.die Holders ofa majority in aggregate principal 
amount of the then outstanding Notes may rescind an acceleration and its (consequences, includirig am' relaied paymem defiiuh tliat 
resulted from such iicceleration. Upon any such vviuver, such Defiuilt shall cease to exist, and any Event of Default arising therefrom 
shall be deemed lo liave been cured for even purpose oftliis lndenturc;-but nosuchvvar,'ershaire.xlend to any subsequent or oUier 
Default orimpair any right consequent thereon. 

Sectiori 6.05 Control by Majority. 

Holders ofa majorit)' in aggrcgate principal amomil of the then oulstandingNotes may direct the time, method and place of 
conducting any proceeding for exercising any-remcdy available to tire Tmstee or exercising any trust or power conferred on it. 
However, the Tmsice nuiy refiisc to follow any direcUon that conflicts vvith law orlhis Indenture tliat the Tmstee detennines may be 
unduly prejudicial to the rightsof other Holders ofNoles or Uiat may-involve the Tnistee in personal liabilily. 
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Seclion 6.06 Limitation on Suits. 

No Holderof a Nole may pursue any rcmedy vvith rcspeci lo this Indenture or the Noles unless: 

(1) such Holder has previously given lhe tmstee written notice dial an Event of Default is continuing; 

(2) Holders of at least 25% ui aggregate principalainouniof the then outstanding Noles nuike a vvrilten 
request to the Tmslee lo pursue lhe remedy; 

(3) such Holder or Holders offerand, if requested, provide lo die Tmslee securit)'or indemnit)' reasonably 
satisfactoiy to the Trustee againsi any loss, liabilit)'orexpcnse; 

(4) the Tnistee does not comply vvith such request witliin 60 days afier receipt ofthe rcquesi and the offer of 
securit)' or indemnily; and 

(5) during such 60-day period, Holders of a majority in aggregate principal amount of die then outstanding 
Noles do not give the Tnistee a direction iiiconsistent wiili such request. 

A Holder of a Note nuiy nol use diis Indenturc to prejudice tiie rights of anoUier Holder of a Note or to obtain a preference or 
priority over another Holder of a Note. 

Seclion 6.07 Rights of Holders of Notes to Receive Payment. 

Notwiilistanding any odierprovision of this Indenture, the right ofany Holderof a Note to receive paymenl of principal of, 
prcmiuni oiu ifany, interest or Special Imere,st, ifany, onihe Note, on pr after the respeciive due dates expressed in the Note 
(including in connection vvith an offer to pureliase). or to bring suit forllie enforcement of am such paymenl on or after such 
respective dates, shiill not be impaired oriiffected vviihoui the consenl ofsuch Holder. 

Section 6.08 Collection Suit by Trustee. 

Ifan Evenl of Default specified in Section 6.01(1) or (2) hereof occurs and is conlinuing, IIK Tnistee is auUiorized to recover 
judgment in its own name and as tmstee of an express tmsl against Uie Company for the whole aniouni of principal of, preniiuni on, if 
any, imeresi and Special Interest, ifany, remaining unpaid on; the Notes and interest on overdue principal and, to lhe extem lawftd, 
imefest and such further ainount as sliall be sufficient to cover the costs iind expenses of cplleciioiu including die reiisonable 
coinpensiition, e.xpenses, disbursemenis and advances oflhe Tmslee. its agcnls and counsel. 

Section 6.09 Trustee May File Proofs of Claim. 

TIieTmstee is auihorized lo filesuch proofs of claiin and ollrerpapers or documents as may be iKcessan or advisable in 
orderto liave lhe clainis of the Tmstee (including any claim forthe reasomible compensaiion, ex-penses, disbrirsements and advances 
ofthe Tmstee, its agents and couiisel) and die Holders ofthe Notes allowed in any judicial proceedings relative to die Coiipan)- (or 
any otherobligorupon the Notes), its creditors or ils propert)'and sliiill be entiUed and empowered lo collect, receive anddistiibirie 
anv' inone)' orolherpropcrty payable or deliverable on any such claims and any cuslodian inany such judicial proceeding is hereby 
auihorized by each Holder lo make such payments to the Tmstee,,and in Uie event tlial the Tnisiee shall consent lo the making ofsuch 
payments directly to the Holders, tb pay lo UK Tmsiee any amount due lo It for the reisonable compensation, expenses, disbuisemenls 
and advances bf die Tmstee, its agcnls and comisel, and any other amounts dueithc Tmslee under Section 7.07 hereof Tothe extent 
that die paymenl ofany such compensiiiion, expenses; disbursements and advances ofthe Tmstee, its agents and counsel, and any 
other amoums due the Tmstee under Section 7.07 hereof 
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outof die estate in any such proceeding,,shall be denied for any reason, payment ofthe same shall̂ be secured by a Lien on, and shall 
be paid out of am and all distribuUons, dividends, riioncy, securities and otirer prbperties ilial the Holders nuiy be entitled to receive 
in such proceeding vvlieUrer in liquidation or under an>' plan pffeorganization or ammgement oroLhenvise._ Notliing herein conlained 
sluill be deenied to,auliiorize iheiTmstce'loautliorize or consent toof accept or adopt onbeluilf of any Holder any planof 
reorganization,,arrangement, adjusmient orcomposilionaffecting the Notesortherighisof am' Holder, orto authorize iheTmslee tb 
vole in respect ofthe claini of arrv' Holder in any such procee'ding. 

Section 6.10 Priorities. 

If Ihe Tmstee collects any money pursiumt lo this Article 6. it shall pay out the money in the following order: 

First. lo Ure Tmstee, its agents and irilomeys for amounts due.under Section 7.07 hereof, including payment 
ofall compensation, expenses and liabilities incurred, and all advances made, by lire Tmstee and the cosls and expenses of 
collection; 

Second. to Holders ofNoles for iunounts due and mipaid on Ihe Notes for principal, premium, ffany, interest 
and Special Interest, if an)', ratabl)-, without preference or priori!)' ofany kind, according io the amounts due and payable on 
the Noles for principal, premium, if aii)', imeresi and Special Interest, ifany, respectively; and 

Third to Ure Comi>any orto such party as a court of competent jurisdiction shall direcl. 

Tlie Tnistee may fix a record date and payment dale for any payment lo Holdcrsof Noles pursiumtto this Seciion 6.10. 

Section 6.11 Undertaking for Costs. 

In ail)' suit for the enforcemem ofany right or reinedy underthis Indentureorinany suit against the Tmslee forany action 
taken or omitted by it as aTmstee a court iii hs discretion may require tire filing by any party litigant in the suiiofan undertaking to 
pay Ihe cosls of tire suit, and die court in ils discretion may itssess reasonable cosls, including reasonable ariomeys' fees, against am 
party Iriigaiit in Ihe suit, havirig.due.regard to the meriisand good faith of tire claiius or defenses made by the party liiigaiu. Tliis 
Seclion 6.11 does not ajiply to a suit by, the Tnistee, a suit by a Holderof a Note puisuant.to Section 6.07 hereof, of a suit by Holders 
of more than 10% in aggregale principil aiuouni of Uie Uien outstanding Notes. 

ARTICLE? 
TRUSTEE 

Section 7.01 Duties of Trustee. 

(a) Ifan Evenl ofDcfault lias occuned and iscontinuing, UieTmstee vvdl exercise such of Uie righls and powers vested 
in il by Uus Indenture, and use the same degree of care and skill,in its exercise, as a pmdent pierson vvould exercise or use imder the 
circumstances in the conducl ofsuch person's own affairs. 

(b) E.xcept during lhe continuance of an Evem of Defiiull; 
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(1) die duties of die Tmslee vvill be detemiined solely,by the express provisions of tlus Indenture and the 
Tmstee need perfonn only diose duties tliat are specifically set forth in tlus Indenture and no odiers, and no implied 
covenants or obligations sliaJl be read into lliis Indenturc againsi lire,Tmstee; and 

(2) in IIK absence of bad faith on its part, Uie Tmstee may conclusively rely, as lo lhe imth of tlie statements 
and the correctness" of the opinions e.xpressed Uierein, upon certificates or opinions ftinushed to lhe Tmslee and confonning 
to die requirements of ihislndcnmre. However, the'Trustee will examine the certificates and opinions to'detemiine whether 
or not they confonn to the requirements of this Indenlure. 

(c) The Tnistee may not be relieved from liabihties for its own negligent action, its own iiegligenl failure to acl, or its 
own willful misconduct, e.xcept that: 

(1) this paragraph does not limri die effeci of paragraph (b) of this Section 7.01; 

(2) the Tmslee will nol be liable for any error of judgmeni made in good faidi by a Responsible Officer, unless 
it is proved tliatthe Trustee was negligenl iri ascertaining the pertinent facts; and 

(3) the Tmstee will not be liable wuh rcspect lo any action it lakes or omits to Like in good failh in accordance 
vvith a direction received by it pursiumt to Section 6.05 hereof 

(d) WhetiKror not Uierein expressly so provided, ever)' provision of this Indenturejhat in any way relates to the 
Tnistee is subjeci to piiragraplis (a), (b), and (c) of tliis Section 7.01. 

(c) No provision of ihls Iridenlure will require thc Tmstee to expend or risk its own funds or incur any liability. The 
Tmslee vvill be under no obligation to exercise any of itsrightsonpowersunder tliis Indenture al the request ofany Holders, unless 
such Holder has offered to the Tmstee security and indeiiuut)' satisfaclor)- to it against miy loss, liability or experiseC 

(0 The Tmstee will not be liable for interest on any money received by h excepi as die Tmstee may agree in writing 
wiUi the Conipany. Money Ireld in Uust by the Tmstee need not be segregated froin other funds except to the extem required b)- law. 

Section 7.02 Rights of Trustee. 

(a) Tlie Tmslee may conclusively rely upon any docuiueiil believed by ri lo be genuuie and to have been signed or 
presented by the proper Person. Thc Tmsice need not invesUgirie ariy fact or matterstated in the documcnt.̂  

(b) Beforc the Tmslee acts or refrains froni acting, it may require an Officers' Certificate or an Opinion of Counsel or 
botii. The Tnisiee will not be liable for any action it takes or bniits lo take in goodfaiUi in reliance on such Officers' Certificate or 
Opinion of Counsel. Tlie Trustee niay^coiisult vvrili counsel and the vvrilten advice of suchcoimsel orany Opinion of Counsel will be 
full and coniplele authorization and protection froiri liiibility in respect ofany action taken, suffered or omitted by ii Irereunder in good 
faith and in rehance ihereon. 

(c) Tlie Tmstee may act Uirougli ils attorneys and agents and will "not be responsible for lhe nusconduci or negligence 
ofany agem appointed with due care. 
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(d) The Trtistee vvill not be liable for any action it,kikes or omils to take in good faiUi that ri believes to be authorized or 
witlun the rights or povvers coiderrcd upon it'by Uiis Indemure. 

(e) Unless othenvise specifically provided in this Indenture, am denuind, requesl, direction or notice from die 
Compimy will be sufficient if signed by an Officer of UK Company. 

(f) The Tmslee vvill be under no obligation lo exercise any of the righls or powers vested in il by llus Indenmrc al thc 
•request or direction of any oflhe Holders unless such Holders liave offered lo lhe Tmstee indemnily or security salisfaclor)- lo lhe 
Tmstee against Ure losses, liabilities and expenses dial might be incurred by it in compliance vviili such requesl or direciion. 

Section 7.03 Individual Rights of Trustee. 

TIieTmstee in ils individual or any Olher capiicily may become the owner or pledgee ofNoles and may otherwise deal vvilh 
tire Gompany orany Affiliate ofthe Company with Uie siiine rights'it vvould have if il vvere not Trusiee. However, in the event Uiat the 
Tnistee acquires any confiicting interesl it must eUnunate such confiict williiri 90 days, apply lo Ure SEC fof pennission lo continue as 
trtisiee (if this Indenlure has been qualUied under die TIA) or resign. Any Agent may do tiie same vviUi like rights and duties. Thc 
Tmstee is also subject to Sections 7.10 and 7.11 hereof. 

Section 7.04 Trustee's Disclaimer. 

TIieTmstee wUl nol be responsible for and nuikes no representation as to the validity oradequacv' of Uus Indenture, the 
Guarantees or lhe Notes, it shall nol be accounlable forthe Compan)','s use of theproceeds from the Noles orany money paid lo the 
Compaiiy or upon the Company's direction underany provision of this Indenmre, it.vvill nof beresponsiblc for thcuse orappiiciition 
of am money rcceived by any Paying Agent other Uian the Tmstee, and il will not be responsible for any statement or recital hefciri or 
am' statement in'the Notes or any other document in connection vvidi Uie sale of the Notes or pursuarii to this Indenlure ollrer Uum ils 
certificate of autlientication. 

Section 7.05 Notice of Defaults. 

If a Default or Event of Default occurs and is continuing and ifil is known to" the Tmstee, iheTmslee will mall to Holdcrsof 
Nolesanoliceof the Default or Event of Default within 90 days iritcrifoccurs, Except in thecaseof a Default or Eyentof Default in 
payment of principal of, preniium on, ifany, interest or Specialdiitcrcst, if any, on, any Note, the Tmstee may vyiUihold Uie notice if 
and so long as a coimniitee ofils Responsible Officers in good faith determines that wrihliplding the notice is in die interests ofdie 
Holders of lhe Notes. 

Seciion 7.06 Reports by Trustee to Holders ofthe Notes. 

(a) Within 60 days after each May 15 beginning with die May ISfollowing thedateof dus Indenlure, and for so long 
as Notes remain outstanding, IheTmslee will mail lo Ihe Holdcrsof ihe Notes a brief report dated as of such reporting date ihat 
compUes vviUiTIA §313(a) (but if no evem described in TIA §313(a) lias occurred widiin Uie twelve monilis preceding Ure reporting 
date, no report need be iransmiued). The Tmstee also will comply with TIA §313(b)(2). TIieTmstee wiU also iransmil by imiilall 
reports as required by TIA §313(c)-

(b) A copy of each report at the time of its mailingloUieHoIdersof Notes will be mailed by die Tmstee lo tire 
Gompany and filed by the Tmslee with the SEC and cach stock excl^ige on vvhich the 
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Notes are listed in accordance with TIA §313(d). The Company will promptly noiilS' die Tmstee when Ure Notes are lisied on any 
stock exchange. 

Seclion 7.07 Compensation and Indemnity. 

(a) Thc Cdmpany vyill piiy to the Tmstee from lime lo lime reasonable compensation for its acceptance of this 
Indenture and senices hereunder. The "fmstec's compensalion will nol belliniicd by any lavv bn coriipensation of a tmsiee of an 
express tmsl. Tlie Company vvill reimburse the Tmslee proriipily upon rcquesi for all reasomible disbursenrems, advances and 
ex-pcnses incurred or rnade by it in additioii to the compensation for its sen'ices. Such expenses will include the reasoiuible 
cbmpensatiom disbursements and expenses of lhe Trustee's agents and counsel. 

(b) Tlie Comparn- and the Guaranlors will indemrufS' the Tmslee against imy and all losses, liabilities or expenses 
incurred by it arising oul of or in connectibri vvith the acceptance or iidininisti-ation ofils duties underiliis Indenmre, including the 
cosls "and exfKuses of enforcirig tlus Indenture againsi die Compiuiy and the Guarantors (including this Section 7.07) and defending 
itself against any claim (wlrelher asserted by the Company, the Gmirantors.any Holder or any oUier Person) orUabilit)' in comiection 
vvith die exercise or perfonnance ofany ofils powers or duties hercunder, excepi to.Ihe extent an)- such loss; Uabilitv' or. expense may 
beatiribuiable to its negligence or bad faith. Tire Tmslee will,notifv' the Compaiiy prompliy ofany claim for vvhich it may seek 
indemnity. Failure by die Tmstee lo so notify theCompany will not relieve Uie Conipany .or any of Uie Guarantors of Uieir obligations 
hereunder. Tlie Gompany orsuch Guanmtor will defend the claim arid the Tmslee will cooperate in Ure defense. The Tfustcc may 
have separalc counsel and lhe Company will pay the reasonable fees and expeiBCS of such comisel. Neither die Conipany nor any 
Guarantor need pay forany setdcment made vviihoui ils consenl, vvluch conscntvvill not be uiireisomibly wiUilield. 

(c) Tlie obligations bf tire Conipany and thc Guarantors under lliis Section 7.07 vvill sun'ive the satisfaction and 
discharge of llus Indenture. 

(d) To secure die Company's and die Guarantors' paymenl obhgations in tlus Seclion 7.07, the Tnistee vviU luive a Lien 
prior to the Notes on all money or propert)' held or collected by the Tmstee, e.xcept tluil held in tmsl lo pay priiKipal of, prenuum on, 
ffany, iritcrest or Special Interest, ifany, om particular Notes. Such Lien will sun'ive the satisfaction aiid discharge of this Indenlure. 

(e) When the Tmstee incurs expenses or renders sen'ices iiflef an Event of Default specified in SecUon 6.01 (9) or 
(10) hereof occurs, the expciises jind the compciisatiorifor the senices (including "die fees and expenses of its agenisand counsel) are 
imcnded to conslitute expenses of adimnisiraiion under any Baiikmptcy Liivv. 

(0 TIieTmstee will comply with lhe provisions ofTlA,§313(b)(2) loihe exient applicable 

Section 7.08 Replacement of Trustee. 

(a) A resignation or reinovai of tire Tmstee and appointtnent ofa successor Trustee will become effective oidy upon the 
successor Tmsiee's acceptance of appointhicrit as provided in this SecUon 7.08: 

(b) The Trustee may resign in writing al an)- time and be dischiu-ged from the tmst hereby created by so nolif)'ing thc 
Company. The Holders ofa imijorit)' in aggregate principal amount of Ihe then outstanding Notes may remove the Tmstee by so 
notifying the Tmstee and the Company in writing. TheCompany m;iy remove the Trtisiee if: 
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(1) the Tmstee fails to comply vvith Sectiori 7.10 hereof; 

(2) Uie Tmstee is adjudged a bankmpi or an insolvent or an order fof relief is entered with respecl lo the 
Tmstee under any Bankmptcy Lavv; 

(3) ' a custodian or public officer takes charge of the Tmslee or its propert)'; or 

(4) Ure Tmsiee becomes incapable of aciing. 

- (c) If the Tmstee resignsorisremovedorif a vacancy e.xists in Uie office ofTmstec for am- reason, theCompany vvill 
prompdy appoint a successor Tmslee. Widiin one year afierthe successbr Tmstee takes office, the Holders ofa majorit)' in aggregate 
principal amounl oftlie then outstanding Noies nuiy appoint a successorTmstee to,replace UK successor Tmstee appointed by the 
Gompany. 

(d) If a successor Trustee does nol takeoffice vvillun 60 days after the rctiririg.Tmstee resigns or is removed, the 
retiring Tmstee, die Comparn', or the Holders of at least 10% in aggregale principal amount oflhe dien oulsianding Notes may 
petition any court of coinpeteni jurisdicUon for Uie appointment of a successorTmstee 

(e) Ifthe Trustee, afler vvrilten rcquesi by ai^' Holder who has been a Holder for at least six monUis, fails to comply 
vviUi Section 7.10 hereof, such Holder may petition any court of competent jurisdiction for the removal of Uie Tnistee and UK 
appointment of a successor Tmstee 

(f) A successorTmstee will deliveravvrittcnacceptiuiccof itsappoinurient Iqdie retiruig Tmsiee and to the 
Coinpany. Thereupon, the resignation or removal of die retiring Trustee vvdl becpme effective, and tlie successor Tmstee will liave all 
IIK rigius, povvers and duties of Ure Tmstee under this Indenture. The successor Tmslee vvill mail a notice of its succession to 
Holders. "The retiring Tmstee will prompdy transfer all property lield by il as Tmstee to the siiccessor Trustee; prpvided all sums 
ovving lo the Tmstee hereunder hiive been paid and subjeci to the Lien provided for in Section 7:07 Irefeof. Notwitlisianding 
replacement oflhe Tmstee pursuanl lo this Section 7.08, Ihe Compiuiy's obligations under Section 7.07 hereof will continue for die 
bencfil of lire retiring Triistee. 

Section 7.09 Successor Trustee by Merger, etc. 

If the Tmslee consolidates, merges or converts into, or transfers all or substantially aU of its corporate tmst business to, 
another corporation, the successor corporalion without any further act vvill be the successorTmstee 

Seciion 7.10 Eligibility; Disqualification. 

Tliere vvUl at all limes be a Tmstee hereunder that is a corporation,organized and doing business under the laws of the Umted 
Stales of America or of any state Uiereof Uiat is authorized under such laws loe.xercise.coiporaie imstee power, iluii is subject to 
supen'isionorexanuriationby federal orsmte authorities" and thai Iuis a combined capital and surpliis of al leist $100.0 nullion as set 
fortii'in its most recent published arinual report of condition. 

Tlus Indenlure vvill alwavs have a Tmsiee who satisfies the rcquireinenis of TIA;§3iO(a)(l). (2) and (5). The Tmstee is 
subjeci to TIA §310(b).-
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Section 7.11 Preferential Collection of Claims Against Company. 

Tlie Tmstee is subject to TIA §311(a), excludirig any'creditor relationship listed in TIA §311(b). A Tmslee who has resigned 
or been removed sliall be subject to TIA §311(a) lo tire extent indicated llKrein. 

ARTICLE 8 
LEGAL DEFEASANCE AND COVENANT DEFEASANCE 

Section 8.01 Option to Effect Legal Defeasance or Covenant Defeasance. 

The Compan)' nuiy at any time, at the option of its Board of Directors eyitlenced by a resoluUon set forth in an Officers' 
Certificaie, elect tb have either Section 8.02 or 8.03 hereof be iipplied to all outstanding Notes upon compliance vvilh the condiiions set 
fordi belovv in this Article 8. 

Section 8.02 Legal Defeasance and Discharge. 

UpontlK Company's exercise under Section 8.01 hereof of the option applicable to Uus Section 8.02, the Gompany and each 
of the Guarantors vviU, subject lo the satisfaaion of Uic conditions set forth in Seclion 8.04 hereof, be deeined lo have been discharged 
frorii their obligations vvith resprect to all outstanding Notes (iix:hiding the Note Guaraniees) on the dale Uie condiiions sei forth belovv 
are satisfied (hereimiftcr, "Legal DefeasancS). For diis purpose. Legal Defeasance means dial thc Gonipany and the Gmirantors will 
be deenied lo have paid and discliarged the entire Indebtedness represented by the ontslanding Notes (includirig the Note Guarantees), 
vvluch will diereafler be deemed to be "outstanding" only for the purposes of Section 8.05 hereof and the other Sections of tlus 
Indenture referred lo in clauses (1) and (2) belovv, and to have satisfied ad Uieir other .obligations under such Notes, the Note 
Guaraniees and this Indenture (and the Tmstee, on demand ofand al lire expense of tlie Company, shall execute proper instmments 
acknovvledging the same), except for Ure following provisions which vvill sunive unlil otlKnvise lenninated or discluirged hereunder: 

(1) lhe righls of Holders of outstanduig Notes to receive paymems in respect oftlie principal of, premium on, 
if any, interest or Special Interesl, ifany, on, such Noles when such payments are due from the imsi refened to in 
Section 8.04 hereof; 

(2) the Company's obligations with respect to such Notes under Article 2 and Section 4.02 hereof; 

(3) the rights, powers, tmsts, duties and immuiiltlcs of IheTmslee hereunderand the Company's and the 
Guarantors' obligations in comiection UierevvlUi; and 

(4) litis Article 8. 

Subject lo compliance wrih Uus Article 8, the Company may e.xercise ris option under Uus Section 8.02 notvviUistanding lhe 
prior exercise of its opiion under Seclion 8.03 hereof 

Section 8.03 Covenant Defeasance. 

Upon lhe Company's exereise under Section 8.01 hereof of the option applicable to this Section 8.03, UK Company and each 
oflhe GuiirantoisWiU, subject to the satisfaction of dre conditions set fortli in Section 8.04 hereof be released from each of their 
obligations undenllK covemmls conlained in Seciions 4.03, 4.07, 4.08, 4.09, 4.10, 4.11, 4.1.2, 4.1.3, 4.15, 4.16, 4.17, 4.18, 4.19 and 
4.20 hereofand clause (4) of Section 5.01 hereof vviih respect to the oulstandingNotes on imd after the date the conditions set forth in 
Seclion 8.04 hereof arc satisfied (herciiiafter. "Covenant Defeasance"), and thc Notes vvill 
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tlKrcafter be deemed nol "outstanding" for the purposes ofany direction, waiver, consent or declaration or act of Holders (and the 
consequences of anythereoO incoruKciionwitli such covenanis, but vyill continue to be'deemed "outstanding" forall oUier purposes 
Iiereundef (it being "underslood that such Notes will nol be deemed outstanding for accounting purpo'ses). For this purpose. Covenant 
Defeasance mearis Uial. with respecl lo the outstanding Notes and Note Guarantees; tlie Compariy and die Guaraniorsiiuiy oimi to 
comply vviUi and will have no liiibilil)̂  in respect of any lenn. condition orlimitatlon set forth in any such covenant, wheiJier direcily 
or indirectly, by rcason of an)' reference elsewhere herein to any such covenant or by reason of am' reference in any, such coveiumt to 
any odierprovision herein orin any other documenf and such oinission to comply vvill noi constitute a Default or iin Event ofDcfault 
under Scclion 6.01 hereof but, except as specified ;ibove, ihe renuiiiider of this Indenturê  and such Notes and Note Guarantees vvill be 
unaffected thereby. In addition, upon Uie Company's exereise under Section 8.01 hereof oflhe opiion appUcable to this Section 8.03, 
subject to the satisfaction of the conditions set forth in Seclion 8:'04^hereof Seciions 6:01(3), (4), (5), (6), (7) and (8) hereof will nol 
constitute Events ofDcfault. 

Section 8:04 Conditions to Legal or Covenant Defeasance. 

In order lo e.xercise eitherLegal Defeasance orCovenant Defeasance under eilhcr Seclion 8.02 or 8,03 hereof 

(1) the Company must irrevocably deposit vvith die Tmstee, in tmst, for the benefil ofthe Holders, cash in 
U.S. dollais, non-callable Govenmieni Securities, or a conibuiation thereof, in such amounts as wiU be sufficient, in tlie 
opimon of a milionall)' recogriized invesiment bank, appraisiil: fimu or finn of independent piiblii: accouniants, to pay die 
principal of, premium on, ifany, interest and Special Intercsi, if imy, on, the outstanding Notes on die slated date for paymem 
tlrercof or on die applicable redeniption dirie, as the case iruiy be, and die.Company must specify whelher lhe Noles are being 
defeased to such sratcd dale for payment or to a particular,redcinption date; 

(2) in the case of an election urider Seclion 8.02 hereof, ihc Compam must deUver to the Tmstee an Opinion 
of Counsel reasonably acceptable to the Tmstee cbnfinriing that: 

(.̂ ) thc Compam Iuis received from, or there Iuis been published by, the Internal Revenue Senice a 
mling; or 

(B) siiree thc date of tliis Indenture, there has been ;i cluinge in tlie appUcable federal income tax lavv, 

inelUiercase to the effeci that, and based thereon such Opinion of Counsel sliaU confinn that, UK Holders of die 
outstanding Notes vvill not recognize income, gain or loss for federal iiKome tax purposes as a result ofsuch Legal 
Defeasance and vvill be subject to federal incoine lax on Uie same amounls, in the same manner "and at the sanre 
tunes as vvould liave been die case if such Legid Defeiisiuice had nol occuned; 

(3) in the case of an election under Seclion 8.03 Iiercof, UK Compain- must deliver to the Tmsiee an Opimon 
of Counsel reasonably acceptable to the Tmslee confimiing that the Holders of Ure outstanding Notes vviU not recognize 
income, gain orloss l̂ or federal income tiix purposes as a resullof such Covenant Defeasance and will be subjeci io federal 
inconie tax on the same amounts, in die same manner and ai the saiiie limes as vvould liave been die case ifsuch Covenant 
Defeasance had not occurred; 
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(4) nopefaultorEveniof Default sliall have occufred and is continuing on Uie date of such deposit (other 
Uian a Default or Event ofDcfault resulting from the borrovving of funds lo be appUed lo such deposit (and any^similar 
concurrent deposil relating to oUicr Indebtedness), and tire granting of Licnsib secure such borrowings); 

(5) such Legid Defeasance or (Covenant Defeasance vvill iiol result in a breach or vlolatiori of, or constilule a 
default under, any maierial agreement or instnuiient (oUier than tliis Indenmre and lhe agreements goveming ar̂ - odicf 
Indebtedness being defeased, discharged or replaced) to vvluch the Company or any ofthc (juarantors is a party or by vvhich 
lire Gompany orany of Uie Gmmmtors is bound; 

(6) the Company musl deliver to the Tmstee an Officers' Certificate stating tliat UK deposil was nol imide by 
tlK Company vvilh the intent ofpreferring the Holders ofNoles overthe other creditors of die Gonipany vvith the irilcnt of 
defeating, hindering, delaying or defrauduig iiny creditors of lire Gompany or others; and 

(7) Uie Company must deliver to the Tmstee an'Officers! Certificate arid an Opinion of Counsel, each sttiling 
that all condiiions prccedem relaUng to IIK Legid Defeasance,or the Covenant Defeasance luive been compUed with. 

Section 8.05 Deposited Money and Government Securities to be Held in Trust; Other. Miscellaneous Provisions. 

Subject lo Section 8.06 hereof all money and non-callable Govermuent Securities (including the proceeds thereof) deposited 
with Uie Tmstee (pr other quidifS-ing tmstee, collectively forpurposesof lliis'Section 8.05, the "Trustee") pursuantto Sectiori 8.04 
hereof in respect of the oulsliinding Notes vvill be held in tmst and applied by the Trustee, in accordance vviUi the provisions ofsuch 
Notes iuid Uus Indenlure, lo Ihe payment, either direcUy or through any Paying Agent (including die Company acting as Paying Agent) 
as the Tmslee imiy detemiine. lb Ure Holders of such Notes of all,sums due and to become due thereon iri respect of principid, 
premium, ifany, interest and Special Interest, if any, but such money need nol be segregated from other funds except to Uie extent 
required by law. 

The Company will pay and indemiufy the Tmsice agiiinsl any la.x, fee or oUier cluirge imposed on or assessed agaiiisl Uie 
cash or non-callable Govenunent Securities deposited pursuani to.Section s M hereof or the principid and inieresi received inrespect 
thereof olher tlum any such tiLx, fee or other charge wluch by law is for the account of the Holders of tlK outstanding Noles. 

Notwitlislanding anyihing in this Article 8 to lhe contrai)', the Tnistee will deliver or pay to the Company from lime to time 
uponiherequest of theCompany any money or non-callable Govermuent Securities held by it as provided in Sectiori 8,04 hereof 
vvhich, iri thc opinion of a mitionaII)':recogni-zed finn of independeni public accountiinls expressed in a writien certification Uiereof 
delivered to the Tmstee (vvhich may be IIK opiriion dcliv-ered imder Seclion 8.04(1) liereof), are in excess of the amoum t!ieri:bf Uuit 
vvould then be required to be deposited lo effeci an equivalent Legal Defeasiince of Covcmmi Defeisance. 

Section 8.06 Repayment to Company. 

Any nionc)' deposited with die Tmstee or any Paying Agem, or then held by tire Coiupany, in tmst for UK payineni of the 
principal of, premium on, ifany, interest or Special Interest, if any, on, ariy Note and remaining uiKlainied fortwo years afler such 
principal, premium, ifam-, interest or Special inlerest, ifam, lias become due and payable shaU be paid to the Conipany on its request 
or(if Uienlreld 
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by the Companv) will be discharged from such tmst; arid Uic Holder ofsuch Nole will ihereafterbe permitted lo look only to the 
Companv for paymenl thereof, and all liabilit)' ofthc Tmstee of such Paying Agent vviUi respecl to such uiistmoney, arid aU liabilit)-
of the Company as tmsice thereof vvill thereupon cease; provided,.however, duit UK Tmstee or such Paying Agent, before being 
required lo liuike any such repayment, may al the expense of iheCompany cause to be,pubUshed pncc,̂ in dre New York Times and 
The Wall Street Journal (naUonal edition)^ nolice Uiat such money remains uiiclairiied and that, aficr a date specified therein, vvhich 
will not be less than 30 days from thc date ofsuch notification or publjcaliom any unclaimed balance of such money then remaining -
will be repaid to the Company. 

Section 8.07 . Reinstatement. 

If the Tfustee or Paying Agent is,unableto apply any U.S. dollars or non-calkible Govermnent Securities in accordance wrih 
Section 8.02 or 8.03 hercof, as Uie case maybe, by reasonof any order or judgment ofany court or govermnental authorit)' enjoining, 
restiaimiig or odienvise prohibiting such application, dien the Gompariy's and die Guarantors' obligations underthis Indenture and tire 
Notes and the Note Guarantees wUl be revived and reinstated as ihough no deposil luid occufred pursuant lo Section 8̂ 02 or 8.03 
hereof untilsuch time as the Tmstee of Paying Agent is peniutied to appjy all such money inaccordance vviUi Section 8.02 or 8.03 
hereof, as the case may he; provided, however, i\&{, if theCompany makes any payment bf principal of, premiuni on, ifam, inlerest 
or Special Interest, ifany, on, any Noie following the'reinstatcnient ofits obligations, thc Company will be subrogated tb tire rights of 
ihe Holders of such Notes lo receive such payment from die money held by the Tmslee or Piiying Agent. 

ARTICLE 9 
AMENDMENT, SUPPLEMENT AND WAIVER 

Section 9:01 Without Consent of Holders of Notes. 

NotwiUistanding Seciion 9.02 of tlus Indenlure, wiUiout tlie consem of anv Holder of Noles, lire Company. Ihe Guarantors 
iuid the Tmsiee may ;unend or supplement Uiis Indenmre, the Notes or Uie Note Guarantees: 

(1) io cure ari)-' ambiguit)', defect or inconsistency; 

(2) to provide for uncertificated Notes in addition to or in pliice of certificated Notes; 

(3) to provide for die assumption of the Company's or a Guarantor's obligations to the Holders of the Notes 
and Note Guarantees by a successor to the Company or such Guaranior pursuant to Article 5 or Article 10 hereof; 

(4) lo'nuike any change that would provide any additional righls or benefits to tire Holdeis of lire Notes or lliat 
docs not adversely affect the legal rights hereunder of anv' Holder, 

(5) to comply with requiremenis of UK SEC in order to effeci or maintain Ure qualification of tlus Indenmrc 
under the TIA; 

(6) to conform die text of this Indenture, the Noles orthe Note Guarantees tetany provisionof the 
"DescripUon of Notes" section ofthc Company's Offering Circular dated July 24, 2012, relating to lhe initial offering of tlK 
Noles, to die e:xtem thai such provision in Uuii"Description of Notes" wiis intended lo be a verbatim recitiriion ofa provision 
of Ihis Indenmrc, the Notes or die Note .Guarantees, vvIUch intent may be evidenced by an Officers'Certificate to Uuil effeci; 
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(7) lo provide for Uie'issuancc of Additiomd Noles in accordance with the limiiations set forth in this 
Indenlure as of lire dale hereof; • 

(8) to comply with die requirements of applicable Gainirig Laws or to provide for requirements imposed by 
applicable Gaming Authorities; or 

(9) 10 allow anv Giuirantor lo execuie a supplemental indcriturc and/or a Noie Guaranlee vvith respect to the 
Noles. 

Upon tire reqiiesiof the Compiuiy accompanied by a resolution of iis Board of Direciors authorizing the e.xecution of any 
such amended;0r supplemental indenture, and upon receipt by die Trustee of Uie documents described In Section 7:02 and Section 9.06 
hereof, the Trustee vyill join with tire Companyand tire Guaranlors in the execution ofany ainended or supplemental indenture 
authorized or pennitted by the tenns of Uiis Indentiire and to riiake any furtlrer appropriale agreenienls and stipulations dial nuiy be 
tlrerein contained, bui die Tmstee vvill not be obligated lo entcrlnto such amended or supplemenlal indenture tlial affects its own 
righls, duties or immunities under this Indenture or othenvise 

Section 9.02 With Consent of Holders of Notes. 

Excepi as provided below in Uus Seclion 9.02, the Conipanyand the Tmslee may amend or supplement ihis Indenmre 
(iricluding, vviUioui limitation, Section3,lO, 4.10, 4.11 and 4.16 liereoOandUieNotcsandUieNoteGuarameeswithdreconsent of the 
Holders of at least a majorit)- in aggregale principal amount of the then biJlstiiiiding Notes (including, vvithout limitation. Additional 
Notes, ifany) voting as a single class (including, widiout Umiiatioiucoiisenis obtained in comiectiori vvith a tender offer or exchange 
offer for, or purcluise pf'ilK Notes), and, subject to Sections 6.04 and 6.07 hercof, any exisiing Default or Event of Default (oUief tlian 
a Default or Evenl of Default in the payment of Uie principal of, premium on, if any, interest or Special Interest, ifany, on. Uie Noles, 
e.xcepi a payment default resulting from an acceleration that has been rescinded) or comphance wrih any provision of this Indenture or 
the Notes or the Note Guaraniees imiy be waived with Uieconsent ofthe Holders^bf a nuijorily In aggregale principal amouniof die 
then outstanding Noies (including,.wilhout UnUtalion, Additioiuil Noles, ifany) voting iis a single class (including, without linutation, 
consents obtained in comiecuon vviUi a lender offerbrexchange offer for, orpurchase of, the Noles). Section 2.08 hereof shaU 
detemiine which Notes are considered to be "outsiiuiding" for purposes of tlus Section 9.02. 

Upon therequesi ofthc Cpmpam'accoinpiinicd by a resolution of its Board of Directois authorizing the e.xecution of any 
such ainended or supplemental indentiue, and upon the fiUng with the Tmslix of evidence satisfaciorv- ip the Tnisiee oflhe consent of 
the Holders of Notes as aforesaid, aixl upon receipt-by the Tmslee of the documents described in Section 7.02 hereofand Seclion 9.06, 
the f fusieevvill join with die Conipany imd the Guaranlors in Ure execution ofsuch amended or supplemental indenture uidess such 
ainended or supplemental indenlure directly affects the Trustee's own rights, duties or immuiuties under tlus Indennirc or oUienvise, in 
wliich case the Tmslee may in its discittiori. but will not be obligated to, enter into such amended or supplememal Indemure. 

It is not nccessarv'fof the consent of the Holders of Notes under Uiis Section 9.02 toapprovc the particular form of any 
proposed amendmerit, supplement or waiver, but it is sufficient if such comsent approves the subslance thereof 

Afteranamcndmcni, supplement orwaiver under llus SecUon 9.02 becoines effective, the Gompany will mail to die Holders 
of Notes affected thereby a nolice briefiy describing the amendment, supplement or vvaiver. Any fadiirc of the Gompimy to mail such 
notice, orany defect dierein, vvill not, hovvever, in any way.iiiipair or affect die validit)'ofany such amended or supplemenial 
indenture or 
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vvaiver. Subjectio Seciions 6.04 and6.07hereof, tlie Holders of a niajority in aggregate principal aniount of the Notes Uien 
outstandingvoting as a single class niay waive coriipliance in a particular instimce by the Gonipany vvith any provision of this 
liideniure, the Noles or die NotcGuaraniees. However̂ , vvithout the consent of eacli Holder affected, an amendment, supplement or 
vvaiver uixler tliis Sectiori 9.02 may not (with respect to any Notes held by a rion-conseniing Holder): 

(1) reduce die principal amount ofNoles vvhose Holders must consent to an amendnrem. supplement or 
vvaiver. 

(2) reduce thc principal of or change the fixed miiturily of any Nole or alter or waive any of Uie provisions 
vvith respecl to the redemplion of lhe Notes (except as provided above vviUi respecl to Sections 3.10, 4.10,4.11 and 4.16 
hereoO; 

(3) reduce die rate of or change the time for payment of interest,,including defauli interest, on any Note; 

(4) waive a Defauli or Event of Default in the payment of principal of premimnon, ifam'. interesl or Special 
Interest, if any, on, the Noles (e.xcepl a rescission bf acceleration of Uie Notes by die Holdeis of at least a majoril)' in 
aggregate principal ainount oflhe then outstanding Notes and a waiver of Uie payment default that resulted from such 
acceleration): 

• (5) make any Noie payable in money oUier tluui lluirsUited in die Notes; 

(6) make any change in the provisions of this Indenture relating to vvaivers of past Defaults or the riglits of 
Holdcrsof Notes toreceive payments of principal of premium on,-if any, interest or Special Inierest, ifariv', on, die Notes; 

(7) waive a redemption payment vvith respect to anv Note(otlier than a pavmeni required by Seciions 3.10. 
4.10, 4:1 lor4.16 hereof); 

(8) releiise any Guarantor from iiny of its obligations under its Note Guarantee or Uus Indenmre, except in 
accordance vvith thc terms of Uus Indenture; or 

(9) make ;uiy cliange in die preceding amendment and vvaiver provisions. 

InaddiUon, any amendnieni to,pr vvaiver of, Ure provisions of this Indenlure relating to subordimition tliat adversely affects 
the rigius of Holders ofthe Noles vvih require die consent of lire Holders of ai Iciist 66 2/3% in aggregale principal amount of Notes 
Ihen outstanding. 

Section 9.03 Compliance with Trust Indenture Act 

Ever)' amendment or suppleiuem to Ihis Indenture or the Notes vviU be set forth in an ainended or supplcirienml indenture Uiat 
complies wiUi the TIA as Uien in effeci. 

Seciion 9.04 Revocation and Effect of Consents. 

Until an ainendment, supplement or wjuver-becomes effective, a consenl to It bya Holder of a Note is a continuing consem 
by UK Holderof aNoie and eveiy subsequent Holder ofa Note orportion ofa Note that evidences the same debt as the consenting 
Holder's Note, even if notation ofthe consent is not iiuide on any Note However, any such Holder ofa Noie or subsequent Holder of 
a Note may revoke thc consent as to itsNoieif IheTmslee receives written notice of revocation before tire date the amendment, 
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supplement or vvaiver becomes effective. An amcndriient supplement or waiver becomes effective in accordance wrih its terms and 
tlrercafter binds even' Holder. 

Section 9.05 Notation oii or Exchange of Notes. 

Tlie Tmstee may place an appropriate notation about an aniendment, supplement or waiver on any Note thereafter 
authenticated. TIK Company in e.xcluinge for all Notes may issue and Ure Trustee shall, upon rcceipl of an Authentication Ofder, 
aulhenticale new Notes Uiat rcfieci lire aniendmeuL supplcinem or waiver. 

Fadure to make lhe appropriate nolation or issue a nevv Note will notaffect Uie v;Uidit)'and effect of such amendinem, 
supplement or vvaiver. 

Seclion 9.06 Trustee to Sign Amendments, etc. 

Thc Trustee will sign ;my amended or supplemental indenlure auihorized pursuanl lothis Article 9 if lhe amendment or 
supplement does not adversely affecl Uie rights, duties: Uabililies or iimnunities of Ihe Tmstee. TIK Conipany may not sign tin 
amended or supplemental indenturc unlil the Board of Directors of the Company approves il. In executing any amended or 
supplemenlal indenlure, die Tmsiee vvill be enUtled to.reiceive and (subject to Seclion 7.01 hereoO ^̂ 'iH be fully protected in rehing 
upon, in addiUon to the documents required by Section 13.04 hereof, an Officers' Certificate and an Opinion of Counsel stating Uiat 
lire execulion ofsuch amended or supplementid indenturc is auUiorized or pennitted by this Iridenlure; 

ARTICLE 10 
SUBORDINATION 

Section 10.01 Agreement to Subordinate. 

Thc Gompany agrees, and e;ich Holder by accepting a Note agrees, that the Indebledness evidenced by die Notes is 
subordinated in right of payment, lo the e.xteni andintlre nuuuier provided in this Article 10, io iheprior payment in ftdl ofall Senior 
Debl (vvhedier outstanding on Uie dale hereof or hereafter creilcd, incurred, assumed or guaranteed), and that the subordination is for 
the benefil of tlie holders of Semor Debt. 

Section 10.02 Liquidation; Dissolution; Bankruptcy. 

Upon am- distribution to creditors of Uic Company in a liquidation or dissolution of the Company or in a bankmplcy, ' 
reorganization, insolvenc)', receivership or sinular proceeding relating to Uie Compmiy pr ils projperty, in an iissignnrenifor ihe benefit 
of creditors or any marslialing of Ihe Company's assels and liabilities: 

(1) holders of Seruor Debl will be entitled to receive payment in fidl ofall Obligations due in respeclof such 
Senior Debl (including interest afler the commencenierit of iiny bankmptcy proceeding al the rate specified in lire applicable 
Seiuor Debt) before the Holders of Notes vvill be cntriled to receive any payineni widi respeci lo lire Noles (e.xcept lliat 
Holdcrsof Notes may receive and relain Pennitted Junior Securities and paymenls made from the imsl created pursuant to 
Seclion 8.01 liereoO; and 

(2) until all Obligations vviUi rcspect to Senior Debt (iis provided in clause (1) above) are paid in full, any 
distribution lo vvliich Holders vvould be entilled but for this Article 10 vvill be 
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made to holders of Senior Debt (except tliaf Holders of Notes may receive and rcialn Pennitted Jumor Securities and 
payments made from the tmst created pursuanl io Section 8.01 hcrebO, as Uieir interests may appeir. 

Section 10:03 Default on Designated Senior Debt 

(a) • The Company mav' nol make any paymem or dislribution lo UK Tmstee or any Holder in rcspect pf Obligations 
with respecl to the Notes and may not acquire from Uic Tmslee or any Holder aiw Noles for casii or propert)- (olher ihan Permitted 
Junior Securities and paymenls made froni the tmst creaied pursuant to Section 81)1 liercoO if 

(1) payment default on Designated Senior Debt occurs and is conlinuing; or 

(2) ariy other default occurs and isconlinuing.on any seriesof Designated Senior Debl Uiat pemiUs holders of 
Uuit seriesof Designated Senior Debt to accelerate its maturit)'.and^Uie Trusiee receives a notice of such default (a "Parent 
Blockage Noticd') from the Conipany or,Uie holders ofany Designated Senior Debt. 

(b) The Coinpam may and will resume payments on and distributions in respecl of the Notes and imiy acquire them 
upondie eariicr of 

(1) in the case of a payment defauli, the date on vvhich such default is cured or waived, and 

(2) in lhe case of a nonpayment default, lire eariicr of Ure date on vvluch such nonpayment default is cured or 
waived or 179 days after Ihe date on wluch Uie applicable Paymenl Blockage Notice is received by the Tmstee, uidess the 
malurily of any Desigmited Semor Debt has been accelerated, 

if Uiis Article lO othenvise penniis such piiyment, distribution or acquisition at thc time ofsuch payment, distribution or acquisition. 

The period during which the Company is prohibited from milking paymenls or distributions in respect oflhe Noles or 
acquuing any Noics as described in this Seclion 10.03 îs referred lo as Uie "Payment Blockage Period." 

NotwiUistanding anyihing in this Article 10 or thc Notes lo the contran, 

(1) in no event sludl a Paymenl Blockage Period extend beyond 179 days from the date of the receipt by lhe 
Tnistee of lire Payment Blockage Noiice;initiating such Piiymenl Blockage Period, 

(2) there sliall be a period of at lejisi 186 consecutive days in eireh 365-da)- period vvhen no Payment 
Blockage Period is in effeci, and 

(3) not more tluin one Payment Blockage Period with respect to the Noles may be commeiKed within any 
period of 365 conseculive days. 

No nonpayment default duit existed or wiis continuing on the date of deliver)' ofany Payment Blockage Notice to tire Tmstee 
may be, or may be mride, the basis for a subsequent Payment Blockiigc" Not ice unless such default has been cured or waived for a 
period of nol less Uuin 90 days. 
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Section 10,04 Acceleration of Notes. 

Ifpavmentof Uie Noies is accelerated because oi" anEvent ofDcfault, Uie Compam'will prompdy notify holdcrsof Seiuor 
Debt of die acceleration. 

_Section 10.05 When Distribution Must Be Paid Oveî . 

In the event thai the Tmslee oran)-Holderof tire.Notes receives any paymenl of any Obligations vvilh rcspeci lo lire Noles 
(other dian Pemutted Junior Scairities and payriicnts made from die I nisi creaied pursuanl tp Seciion 8.01 hereoO at a time vvhen UK 
payment is prohibited by Uiis Article 10 and the Tmstee'or Ihe Holder, as applicable, has actual knowledge that the paymem is 
prbhibitedby diis Article 10, such payment will be held by tire Trustee or such Holder, in tmst for the benefit of and will be paid 
fofthwiUi over and delivered, uponvvritteri request, to, the holders bf Senior Debt iis ilieir interests may appeir or their representative 
undertheagreemem,indentiireoroUierdocument (if any) pursmmt lb vvhich Senior Debl inay liave been issued, as Ureir respective' 
iiitcrestsinay appear, for application to Uie payment of all Obiigiitions withrespecl lo SeniorDebt reinaining unpaid to theexlent 
necessaiy to pay sucii Obligations in full inacconkmce vviUi their tcnns, after giving effeci to any concurrent payment or distiibution 
to of for the holders of Senior Debt. 

With respect to UK holdeisof Seiuor Debt, thc Tnistee undertakes to perform only those obligations on the pan of tire Tmstee 
as are specifically sel forth in tlus Article 10, and nb implied coveriiims of obligations vvitli respect to thc holders of Semor Debt vvill 
be read into this Indenture against the Tmstee. The Trusiee will not be deemed to owe am' fiducian' duty to Uie holders of Senior 
Debl, and vvdl not be liable loany suchholderslftheTnisieepa)'SOverordisiributestooronbehalfof Holders or the Compiiny or 
ari)' other Person money or assets to vvluch am' holders of Senior Debl are then entiUed by virtue of this Article 10, except if such 
payment is made as a resuh ofthe willful nusconduct or gross negligence of tire Trustee. 

Section 10.06 Notice by Company. • • 

Tlie Gompiiny will proinpdy iiotffy the Tnistee and the Paying Agent ofany facts known to Uie Company that vvould cause a 
payment of anv' Obligations withrespecl to tlie.Notes to violate Uus Article 10, but failure lo give such nolice will nol affect the 
.subordination of lire Notes to lhe Senior Debt as provided in Uus Article 10. 

Section 10.07 Subrogation. 

After all SeniorDebt is paid in full and unlil the Notes are piiid Infull, Holdcrsof Noles will be subrogated (equally and 
ratably vvidi all pUier Indebtedness par/passu widi tlie Notes) lo die rights of holders of Semor Debl to receive distributions'applicable 
10 Senior Debt lo Uie exteni Uial dislributions othcnvise payable to the Holders of Notes have been applied to the payment of Senior 
Debt. A distribution made under llus ArticIeJOio^holdersof Senior Debt that odienvise would have been nuide to Holdcrsof Noles is 
nol, as between the Gompany and Holders; a payment by die Company oii ihc,Nptes. 

Seclion ) 0.08 Relative Rights. 

This Article 10 defines Ure relative rights of Holders pfNotes and holders.of Seiuor Debt. NoUung in Uus Indemure vvUl; 
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(1) impair, as between the Company and Holders of Notes, the obligation of die Company, which is absolute 
and imconditional, to pay principal of, premium on, if any, interesland Speciiil Interest, if am', on, the Notes in accordance 
with Uieir terms; 

(2) affect the relative rights of Holders ofNoles and creditors bf the Company other llian their rights in 
relation to holders of Semor Debl; or 

(3) preveni Uie Tmslee orany Holderof Noles from exercising ils available remedies upon a Defauli or Evenl 
of Defauli. subject to Ihe rights of holders and owners of Senior [)cbt to receive distributions and payments oilrenvise piiyable 
to Holders ofNoles. 

ffiheCompany fails because of this Article 10 to pay principal of premiuni ori. if any, or interest or Special Interest, ifany, 
on. a Nole on tire due date, ihe failure is still a Default of Event ofDcfault. 

Seclion 10.09 Subordination l\/lay Not Be Impaired by Company. 

No right of anv' liolder of Senior Debt lo enforce UK subordination ofilK Indebiedness evidenced by lire Notes shall be 
impaired by any acl or failure to act by the Company orany Holderorby Ure failure of tire Compaii)' orany Holder to comply vvith 
this Indenturc. 

Section 10.10 Distribution or Noticeto Representative. 

WHienever a distribution is to be made or a notice given to:holders of SeniorDebt, UK distribution nuiy be nuide and the 
iiotice given to their representative. 

Upon am' payment or distribulion ofassels ofthe Company referred loin dus Afticle.IO.tlK Tmstee and the Holdcrsof 
Notes vvdl be entitled lo rely uponiuiy order or decrce riuide by any court of compelenl jurisdictiori or upon any certificate ofsuch 
representative or of lire liquidating tmstee or ageni or other Peison malting anv'„ distribution to IheTmslee orlo the Holders ofNoles 
for the purposciof ascertaining die Persons ent riled lo participate in such disjribution, the Iiolders of die Senior Debt'mid other 
liidebledriess'of the Gonipany, lire amount ihereof or payable thereon, the ariiouni or amounts piud or distributed tlrefeon and all odier 
facts penincntdiereto orto diis ArticleTO. 

Section 10.11 Rights of Trustee and Paying Agent 

NotvviUistanding tlie provisions of Uiis Article lO:of any ollrer provision of this Indenttire: lhe Tmstee will not be cliarged 
with knowledge of the existence of imy facis ihat vvould prohibii the niaking of any paynierii or distribulion by Uie Tmstee. and thc 
tmsiee and the Paying Agent imiy continue lo make piiymenis on ihe Notes, unless Uie Tmslee liiis received al its Gort>orate Tmsl 
Office prior tbtiie date ofsuch payment written notice of facts that vvould cause the payment ofany Obligations with respect to the 
Notes Jo violate llus ArticleTO, NoUung in diis Article 10 will impaif the cliunis of or payments to, Uie Tmsice under or pursuanl to 
Section 7.07 hereof 

The Tmstee shall be entilled lo rely on the deliver)' to ilqf.a written notice by a Person representing himself to be a liolder of 
SeniorDebt (ora representative ofsuch holder) to establish thai such notice hasbeengiv;enby a holderof Seiuor Debt (ora 
representative ofany such liolder). In Ure event tliat the Tmslee determines in good faiUiihal I'urther evidence is required vvith respect 
to the right of any Person as a holder of Sciiior Debl to participiite in any payriie'nfor distribulion pursuarii lo tlus Article 10, die 
Tmslee riiay request such Person to fmiiish evidence to the reasonable satisfaction of IheTmslee as lo theamount of Senior Debt held 
by siich Person, the exteni to vvliich such Person is eriiiiled to participate in such payment or distribution and am' other facts pertinent 
to the rights of such Person under 
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this Article 10, and if such evidence is not furnished, the Tmstee may defer any payment which ri may be required to make for Ihe 
benefilof siich person pursuarii to.tire termsof this Indenture pendingjiidiciaj-dctermination as to the righls ofsuch Person to receive 
such payment 

TIieTmstee in its individual or any olher capaciiy may hold Senior Debt vviih the safne righls it vvould liave ffil were not 
Tmsiee. Any Agent may do die same with like rights. 

Section 10.12 Authorization to Effect Subordination. 

Each Holder of Noies, by the Holder's acceplance thereof, authorizes and directs the Tmslee on such Holder's beluilf to lake 
such action as may be necessar)' or appropriale to effecmaie the subordination as provided in this Article 10, and appoints the Tmstee 
to iict as such Holder's attorney-in-fact for arn- andall such purposes. Ifthe Tnisiee does not file.a properproof of claim or proof of 
debt in the fonu required inany proceeding referred to in SecUon 6.09 hereof at least 30 days before the expiration of the time tb file 
such claim, the represeniiitives under any agreement, indenture or otirer docimieni'(if any) pursuant to vvluch SeniorDebt may liave 
been issued iue hereby authorized to file an appropriate claim for and on belialf of the Holders of Uie Notes. 

ARTICLE I i 
NOTE GUARANTEES 

Section 11.01 Guarantee. 

(a) Subjeci to Ihis Article Ifeachof the Guarantors hereby, joiritly and severally, uncoitditioiuilly guaraniees lo eiich 
Holderof a Note authenticated and delivered by the Tmstee aiidlo llie Trustee aiKl its successors and assigns, incspeclive ofdie 
validity and enforceability of litis Indenture, the Noles or die obUgalions of the Gompany hereunder or Uiereunder, dial: 

(1) the principal of prenuum on, ifany, interesland Special Interest, if any. on, die Noteswril be promptly 
paid infull when due, whether ai matiirity, by acceleratiori, redemption or oUienvise, iind interesl on the overdue principal of, 
premium on, if any, interest and Special Interest, if any, on, lire Notes, if lavvful, and all oUier obligiitioms of the Company to 
UK Holdei^ or die tmslee hercunder or Ihereunder will be promptly piiid iri full or perfomied, all in accordance with the 
tenns hereofand thereof; and 

(2) incase ofany extension of timeof payment onrciiewal of am Notes orany of such oUier obligations, that 
same vvill be promptly paid infull when due or perfonned in accordmce wiUi the temis of the extension or renewal, whether 
at staled maturit)', by acceleration or othenvise. 

Failing payment when due of any iimount so guaranteed or any pcrfonnaricc^so guaranteed for wliatever rcason, Uie 
Guaranlors will be joinUy and severally obligaled lo pay thesame iriimediately. Eiich Guaranior agrees lluil this is a guaranlee of 
paymenl aiid not a guarameepf collection. 

(b) The Guarantors hereby agrce that their obligaiions hereunder are unconditional, irrespective of the validit)', 
regulariiv- or enforceibUitv' of the Notes or this Iridenturc, die absence ofany action to enforce the saine, any waiveror consenl by iuiy 
Holderof the Notes vvidi respecfip aiiyprovisions hereof or thereof, the recover)' of anyjudgment against ilie Gompam', any action to 
enforce the saine or any other circunistance which might oihenvise constilule a iegalorequilablediscluii^e ordefensc of a guanmtor. 
Each Guarantor hereby waives diligence presentment, demand of piiyment, filing of claims7"'ithacourt in ihe event of insolvency or 
bankmptcy of lire Gonipany, any right to require a 
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proceeduig first againsi die Company, protest, notice and iiU demands wliaisoever iind covenant tluit this Nole Guaranlee will nol be 
discharged e.xcept by complete performance of the obligations contairied iri die Notes and this Indenture. 

(cj Ifany Holder or tiic Tmstee is required by any court or othcnvise to return to thc Compiiny, the Guarantors or any 
custodian, uiistee, liquidator or other similar official acting in relation to either die Gbmpimy or the Guarantors, am amount paid by 
either to lire Tmstee or such Holder, this Note Guarantee, to Uie extern Uiercioforc discluirged, vvill be reinstated in full force and 
effect. 

(d) Each Guiirantor agrees lliat it will nol be entilled loany righi of subrogation in relation lo lhe Holders in respeci of 
au)' obligaUons guaranteed hereby until payment in ftdl of all obligations guarimteed hereby. Each Guarantor further agrees that, as 
betvyeentlie Guanmtors, on theone Iiand, and the Holders arid lire Tmstee; on the odrer Iiand, (I) the maturity of Uie obligations 
guaranteed hereby may be accelerated as provided in Article 6 Irereof for lire purposes of tlus Note Gmirantee, notwithstanding any 
Slay, injurictionpr otirer prohibition preventing such acceleration in respecl of die obligiilions guarameed hereby, and (2) in the event 
of anv' declarationof acceleration ofsuch obhgations as provided in Article 6 Irereof, such obligaUons (whether or not due and 
payable) vviU forthwith becbme due and payable by Uie Gimrantois for Uie purpose of tliis Note Guaranlee Tire Guaranlors vvill have 
the righi to seek contribution from any non-paying Guaranior so longas the exercise of such righi does not impair the rightsof thc 
Holders under the Note Guanmiee 

Seclion 11,02 Subordination of Note Guarantee. 

The Obligations ofeach Guarantor under iis Nole Guarantee pursuanl to this Article I i subordinated in right of payment to 
the Senior Debl of such Guarantor on the same basis as the iiidebtedness evidenced by the Notes is subordinaied in riglu of payment to 
the Senior Debt of the Coinpany. For the purposes of the foregoing sentence, tire Tmstee and lhe Holders vvill have the right to 
receive and/or retain payments from any ofthe Guarantors ofdy'at such times as they may receive and/or relain paymenls in respect of 
tire Notes pursuant to this Indenlure, including Article lOhereof 

Section 11.03 Limitation on Guarantor Liability. 

Eich Guarantor, and by its acceptance ofNoles, each Holder, hereby confinns dial it is die imemion ofall such parties Uiat 
llreNote Guarantee of such Guarairior not constitute a fraudulent transfcrorconvcyanccforpuiposcsof Bankmptc)- Law, die Unifomi 
Fraudulent Com-eyance Act, Ure Unifonn Fraudulent Tnmsfer Act or any suuilar federal or state lavv lo UK e.xteni appUcable to am' 
Nole Guarantee, to effectuate the foregoing intention, ilKTnistee,,tlre Holders and ihe Gmirariiors hereby irrevoaibly agree dial the 
obligations of such Gmirantor vvill be linuled to the irnxxiiiiuni amoum lluri vvill, after giving effect tosuch imxximum ainounl and all 
other contingent and ffxed liabilities of such Guarantor thai are relevanl under such laws, and aficrgiving effect lo any collections 
from, rights to receive contiibution from or paynients made by or ori beluilf of anv' oUier Guaramor in respecl ofthe obiigiitions of 
such other Guarantor under this Article 1 i. result ui the obligations of such Guaranior under its Note Guarantee nol constituting a 
fraudulent uansfcr or conveyance. 

Section 11,04 Execution and Delivery of Note Guarantee. 

To.evidence its Note Guaranty set forth in Section 11.01 Irereof, each Giumuitor hereby agrees.dull a notation of such Nole 
Guiuantee substantial!)' in the fonn attached as Exlubit D hercio.will be endorsed bv an Officer of sucli Guarantor on each Note 
anilientlcaled and delivered by the Tmstee and that this Indenture vvill be execuled on beliaff of such Guarantor by one ofils Officers, 
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Eich Guiuamor hereby agrces Uiat its Note Guaranlee sel forth in Section 11,01 hereof will remain in full force and effect 
notivithstanding any failurc to endorse on eiich Note a nolation of such Note Guarantee 

If an Officer vvhose sigmilure is on this Indenlure or on lhe Note Guaraniec no longer holds Uiat office al the lime the Tmstee 
authenticates tire Note on vvliich a Note Guarantee is endorsed, the Note Guaranieevvill be valid nevertheless. 

Tlie dehver)' of any Note by the Trtisiee. afler the authentication thercof hereunder, will constitiite due deliver)' of the Note 
Guarantee scl fortli in ihis Indenlure on belwlfof lire Gmirantors. 

In the event that the Company or any of its Restricted Subsidiaries:creales or acquires any Domestic Subsidiai)' after die date 
of this Indenttire, if rcquiredby SecUon 4.18 hereof, Uie Gompany vvill cause such Domestic Subsidiar)-to comply with the provisions 
of Section 4.18 hereofand Uus Article l l , to the exient applicable 

Section 11.05 Guarantors May Consolidate, etc., on Certain Terms. 

Except as othenvise provided in Section 11.06 hcnsof, no Guiuaritor may sell or odienvise dispose of all or substantially aU of 
itsasseis to, or consolidate wiUi or merge with or riiio (vvhether or not such Guararitor is die surviving Person) another Person, otirer 
tlum lire Compan)' or anolher Guarantor, unless; 

(1) immediately afler giving effeci lo such transaction, no Default or Evenl of Default exists; and 

(2) eiUier: 

(a) subjeci to Seciion 11.06 hereof the Person acquiring the property inany such sale or disposition 
,or the Person fonned by or sun'iving an)' such consolidaiion or merger unconditionally.assumes all the obligations of lliat 
Guaranior imder ris Note Guaramee, Uus indenture md lhe Registration Rights Agreemem on the tenns set forth herein or 
llKrein, pursuanl to a supplemental indemure in form iuid substance reiisonably satisfactoiy lo the tmstee; or 

(b) lire Net Proceeds ofsuch sale or oilier disposilion are appUed in accordance with Ure applicable 
provisions of this Indenture, including without limitation, Section 4.10 liereof 

In case of any such consolidiition, merger, sale or conveyance and upon die assumpiion by UK successor Persom by 
supplemental indenture^ executed and delivered tb tlie Tmslee and satisfactoiy in fomi lo Ure Tmslee, oflhe Note Guarantee endorsed 
upori the Notes and the due and puncmal perfonnance of all'of the covenants and condiiions of tlus Indenlure to be perfonned by the 
Guarantor, such successor Peison vvdl succeed lo and be substituted for the Guaranior vviUi the same effect as if il hiid been named 
herein as a Guanmlbr. Such successor Person thereupon may cause to be signed any orall of Uic Note Guarantees lo be endorsed 
upon all of UK Notes issuable hereunder wluch Uieretofbrc sliall not luivc been signed by the Company and delivered to IIK Tmstee 
All tiic Note Gmirantees so issued vvUl in aU respects Iiave the same legal rank and benefit under this Indenture as the Note Guaraniees 
thereioforeand Uiereafter issued in accordance wiUiihc lerms oftliis Indenture as diough aU of such Note Guarantees liad been issued 
iit die date ofthe e.xecution Irereof 

E.xcept as set fordi in Articles 4 and 5 hercof, and notwltlislanding clauses 2(a) and (b) above, nothing contained in this 
Indentiircorinany of die Notes vvill prevem any consolidation or merger of a 
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Guaranior vvith or into the Company or luiother Guarantor; or will prevent any sale or conveyance of the property ofa Guarantor as an 
entirety or substantially as an entirety to the Company or another Cjuarantor. 

Section 11.06 Releases. 

(a) In thc event of am- siile or otherdisposriionof all or subsiantiiiUy all of the assels of anv- Guaraiuor, by vyay of 
mcrgcr,.consolldation or othenvise, to a Person lliat is not (either bcforc or after giving effeci io such iransaction) the Companv' ora 
Reslricted Subsidiary of the Company, Ihen lire corporaliori acquiring lire property will be released and relieved ofany obligations 
under the Note Guarantee; 

- ' ,(b) In thc evenl ofam-sale or other disposition of Capital Stock ofany GuarantortoaPersontluit isnot (either before 
oraftergivingeffcct to such iransaction) Uie Company or a Restricted Subsidiaiy of Uie;Compan)' and such Guaranior ceises lobe a 
Restticted Subsidiai)' of tire Compam'as a result ofthe Side or odierdisposition, then such Guarantor will be released and reUevedof 
am- obligations under its Note Guaramee; ' • • 

provided, in both cases, thiit llie Net Proceeds ofsuch sale or odierdisposition are applied in accordance vvith Ure applicable provisions 
of llus Indenture, inclutUngwiUiout Umilation Section 4.10 Irereof Upon deliver)'by Ure Compam- to the Trustee of an Officers' 
(Certificate and an Opinion of Counsel to the effect that such sale or other disposition vvas made by the Gompany in accordance .with 
UK provisioris of this Indenture, including wrihoul limitation Section 4.10 hereof, tlie Tmsteewill e.xecute am' docmnents reasomibly 
required inorder to evidence the release of any Guiuamor from its obligations under its Note Gmirantee. 

(c) Upon designation ofany Restricted Subsidiar)- tliat is a Guaranior as an Unrestricted Subsidiar)- in accordance vvilh 
the terms of this.Indenture, such Guararitor will be released and rcUeved ofany obligations under its Note Guarantee. 

(d) Upon Legal Defeasance or Covenant Defeasmice in accordance wiUi Article 8 hereof or satisfaction and discliarge 
of thislnderiture in accordance vvith Article 12 hereof, each Guarantor vvdl bereleasedandrelievedpf any obligations uiider its Nolc 
Guaramee. 

(e) ffaGuarantorceaseslobca Significant Restriclcd Subsidiarv', such Guarantor vvill be released and relieved ofany 
obhgations under its Note Guarantee, but if and only if al that lime such Guanmtor is nol a Gmirantor under am' Crcdil Facility. 

Any Guaranior riot released from its obligations under its Note Guarantee as provided in dus Section 11.06 vvill remain liable 
fortlK full mnount of principal of, premiuni on, ifany, interest aiid Spccial-Interesl, ifany, oiu the Noles and for tireolher obligations 
of am- Guaranior under this Indenlure as provided in this Article 11. 

ARTICLE 12 
SATISFACTION AND DISCHARGE 

Section 12.01 Satisfaction and Discharge. 

This Indenlure will be discharged and will cease lobe of further effect as to all Noles issued hereunder, when: 

(1) eiUier; 
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(a) all Noles duit liave been authcnUcalcd, except lost, stolen or destroyed Notes that have been 
replaced or paid and Notes for vvhose paymem money lias been deposited in trtist and Uiereifter rcpaid to the.Company, have 
been delivered to llie Tmstee for cancellation; or 

(b) aU Noles Uuit liave not been delivered to Uie Tmstee for cancellation have become due and 
pavable by reison ofthe imUling ofa notice of redemption orotlrefwise or will become due and payable within one year and 
UK Company orany Gmirantor has irrevocably deposited or caused lo be deposried with the Tmstee as tmsl fiinds inimst 
solely fortliebeiKfit oflhe Holders, eish in U.S. dollars, non-callable Govemment Securities, ora combiiuiiion diereof in 
such amounts as will be sufficient, wrihoul consideration ofany reinvestment of interest, to pay "and discharge the entire 
Indebtedness on tire Noles not delivered to ilie Trustee for cancellation for principal, premimn. if any, interest and Special 
Interest, if iiny, to die date of miiturit)- or redemption; 

(2) in respect of subclause (b) ofclause(l) of Uus Section 12.01, noDefaullorEveniof Default has occurred 
and is contuiuing on the date of die deposit (odier dian a Default or Event of Default resulting from the borrowuig of funds to 
be applied to such deposil and anyisimilar deposit relating to olher Indebtedness and, in each case, lire granting of Liens to 
secure such borrovvings) and the deposit will not result iri a breach or yiotaiion of or constilule a default under, am other 
insirtiment lo wluch die Company oran)' Guanmtor is a paft)' orby which the Company oran)- Guaramor is bourid (other, 
tlian with respect to the borrovving offunds to be applied coiKufrenUy to iiu'ike die deposit required to effeci such satisfaction 
and discharge and any similar concunent deposil relating to otirer Indebtedness, and in eich case the granting of Liens to 
secure such borrovvings); 

(3) the Company or au)- Guarantor lias paid or caused to be paidall sums payable by it under Uus Indemure; 
and 

(4) the Company has delK'cred irrevocable instmctions to die Tmstee under dus Indenlure to apply lhe 
deposiied money toward the paymem of lhe Notes at maturity or on die redeniption date, as the case may be. 

In addition, die Compan)- musl deliver an Officers' Certificate and an Opinion of Counsel lo die Tmstee stating lluit all conditions 
precedenl to satisfaction and discharge have been satisfied. 

Noiwiihslanding the satisfaction and discliarge ofUus Indenlure, ff money has been deposited with the Tnistee pmsuant to 
subclause (b) of clause (I) of Uus Section 12.01, the provisionsof Sections 12.02iiiidi8.06 hereof will sun'ive. In addition, notliing in 
tills Section 12.01 will be deenied to discliarge those provisioiis'bfSeclions7.07 hereof, Uiat, by Uieir temis, sun'ive the salisfaction 
and discliarge of Uus Indenture 

Seciion 12:02 Application of Trust Money. 

Subject to the provisions of Section 8.06 Irereof allmone)' deposited vvilh Ure Tmslee pursuant to Seclion 12.01 hereof sluill 
be held in tmst and applied by it, inaccordancewith theprovisionsof the Notes and Uiis Indenture, to the paymem, eiiher directly or 
through am- Paying Ageni (includiiig the Company, aciing as its own Paying Agent) as the Tmsiee may detennine. to the Persons 
entitled thereto, ofthe principal, preniium. if anv', interesl and Special Interest; ifany, for vvhose paymenl such money has been 
dcposiled vvith the Tmstee; but such money need riol be segregated from odrer funds exccpl to thc exiem required by law. 
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If the Tmstee or Paying Agem is umible to apply my money, or.Govemnient Securities in accordance vvith Section 12.01 
hereof by reasonof any legal proceeding orby reason of ariy order or judgmeni of an)' court or governmental authorit)' enjoining, 
restraining or othenvise prohibiting such application, ihe Compiiny's and any. Guarantor's, obi igations under tlus Indenmrc and Uie 
Notes shall be revived and reinstated as though no deposil had occurrcd,pursuanl to Section 12.01 hereof; proi/Ztfec/thal if Ure 
Gonipany luis made any piiyment of principal of premiumon, if ai^',,interest or Special Interest, ifan\-, on, any Notes because ofthe 
reinsialemenl of ils obligations, theCompany shall be subrogated to.̂ tlie righls of the Holders of such Notes lb receive such payment 
from the money or Govenunent Securities held by Uie Tmstee or Paying Agent. 

ARTICLE 13 
MISCELLANEOUS 

Section 13.01 Trust Indenture Act Controls. 

Ifan)' provisionofUus Indenmre limits, qualifies orconfiicts vviUi die duties imposed by TIA §318(0), IIK imposed'duties 
vviU control. 

Seclion 13.02 Notices. 

Any notice or conununication by the Gompany, any Guarantor or Ure Tmstee to Uie oUiers is duly given if in writing ;md 
delivered in Pefson orby firsl class mail (registered or certified, return receipt requested), facsiriiile transmission or overnight air 
courier guaranteeing next day deliver)', to lire others' address: 

ff 10 UK Conipany and/or any Guaramor: 

Isle of Capri Casinos. Inc. 
600 Emerson Road, Suite 300 
Sl. Louis, Missouri 63141 
Attention: Chief Legal Officer 

With a copy, vvhich shall not constitute notice, to: 

Maver Brown LLP 
71 S. Wacker Drive 
Cliicago. IL 60606 
Facsiinile No.: (312) 701-7711 
Attention; PaulW. Theiss 

Ifto lire Tmslee: 

U.S. Bank National Association 
Corporaie Tmst Sen'ices 
225 Asvhmi Street. 23"' Floor 
Hartford. CT 06103 
Facsimile No.; (860) 241 -6881 
Attention: Philip G. Kane, Jr. (Isle of Capri's 8.875% Sr. Sub. Notes due 2020) 

Tlie Compan)-, am- Guanmtor or the Tmsiee, by notice to,the others, may designate,additiomil or different addresses for 
subsequent notices or coimnunications. 
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.•\II notices and conununications (other Uian diose sent to Holders) will be deemedtojiavc been duly given: at the time 
delivered by hand, if pcrsonaUv delivercd; five Business Days after being deposited in thc mail, postage prepaid, if mailed; vvhen 
receipt acknowiedged, if iransiniited by facsiinile; and tire ncxi Business Day iifter timely deliveiy to die courier, if senl by ovenught 
air courier guaraniceing next day deliveiy. 

Anv notice or conununication to a Holder vvill be mailed by first ckiss mail, certified or registered, retum receipt requested, 
or by ovenught air courier guaranteeing next day deliver)- to its address shown on Uie register kept by thc Regisirar. An)' nolice or 
comiuuiiicaiion vvill also be so iiuiiled loany Person described in TIA,§3 13(c), to lire e.xient required by ihe TIA. Failurc lo imiU a 
noticc orcoiimiunication to a Holder or am- defect in it will not affecl ils sufficiency with rcspect to other Holders. 

If a nolice or communicaUon is mailed in the manner provided above witlun the time prescribed, il is duly given, whether or 
not the addressee receives it. 

If theCompany mails a notice or communication loHolders, it,vvill niailacopy lo Ihe Tmstee and each Agent at thc same 
time. 

Section 13.03 Communication by Holders of Notes with Other Holders of Notes. 

Holders may coimnunicate pursuam to TIA §312(b) vvidi other Holders with respecl to tlreir rights under this Indenture or the 
Noles. The Compaiiy, IheTmslee, the Regisirar and anyone else sluUl luive the protection of TIA §312(c). 

Section 13.04 Certificate and Opinion as to Conditions Precedent 

Upon any request or application by the Gompiiny lo lhe Tmslee to take am- action under this Indcntureahe Company sluiU 
funush to the tmstee: 

(1) an Officers' Certificate in fonn iind subslance.reasomibly SiUisfactory lo the Tmstee (which must include 
UK stiilements set forthin Section 13.05 hereoO staling iluri, iirUie opinion of Uresigners, all conditions precedent and 
covenants, ifany. provided for in dus Indenture relating tp the proposed action have been satisfied; and 

(2) an Opinion of Comisel in fonu and subslaiice,reason;ibly satisfactoiy lo Ihc Triistee (vvhich musl include 
UK staiements set forth in SecUon 13.05 hereoO stating iliat, in the opimon ofsuch counsel, all such conditions precedent and 
covemmts luivc been satisfied. 

Section 13.05 Statements Required in Certificate or Opinion. 

Eich certificiile oroplnion wilh respecl lo compliaiKe with a condition orcoyeiiant provided forin Uus Indenlure (other Hum 
a certificate provided pursuant to TIA §314(a)(4)) must comply vvith Uie provisions of TIA §314(e) and must include: 

(1) a stalemerit thai the Person making such certificaie or opinion lias read such covenant or condiUon; 

(2) a brief statement as to the nature and scope of tlic examination or im'estigatibn upon vvliich die statenients 
or opimons contained in such certificate or opiiiion are based; 
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(3) a statement that, in thc opinion ofsuch Person, he or she luis. made such exanunalion or investigation as is 
necessary to enable him or her to express an infonned opinion as to whether or not such covemmi or condition has been 
satisfied; and 

(4) a simemenl as to whether or nol, in Uie opinion ofsuch Person, such condition or covenant has been 
satisfied. 

Seclion 13.06 Rules by Trustee and Agents. 

Tlie Tmstee nuiy nuike reasomible mles for action by oral a meeting of Holders. The Registrar or Paying Agent ma)' make 
reasonable mles and sei reasonable requircmenisfor ils functions. 

Section 13.07 No Personal Liability of Directors, Officers, Employees and Stockholders. 

No director, officer, employee, incorporator or stockholder of die Comparn' or any Guaramor, as such, will liave any liabdil)' 
forany obligationsof lhe Gompany orthe Guarantors under the Notes, this Indenture, the Note Guarantees or for any claim based on, 
in respeci of orby reasonof, such'obligations or tlieir creation. Each Holderof Notes by accepting a Note waives and releases all 
such liabiUt)'. The waiver and release are part oflhe considcratiori for issuance of tire Notes. The waiver may not be effecUve to 
waive liabilities under lire federal securities liiws. 

Section 13.08 Governing Law. 

THE INTERNAL LAW OF THE STATE OF NEW YORK WILL GOVERN AND BE USED TO GONSTRUETHIS " 
INDENTURE. THE NOTES AND THE NOTE GUARANTEES WITHOUT GIVING EFFECT TO APPLICABLE PRINCIPLES OF 
CONFLICTS OF LAW TO THE EXTENT THAT THE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION WOULD 
BE REQUIRED THEREBY. 

Seciion 13.09 No Adverse. Interpretation of Other Agreements. 

This Indenture'nuiy nol be used to interpret ariy other indentiire, loan or debl itgreemem of the Company or ils Subsidiaries or 
of an)' odier Person. Any such indenture, loan or debt agreement may not be used lo interpret Uus Indenture. 

Seclion 13.10 Successors. 

All agreements of theCompany inthislndeiitureand tlieNotes will bind its successors. All agreements of the Tmsiee in ihts 
Indenmre vvill bind its successors. All agreemenls of each Guaranior in ihis Indenture will bind its successors, except as othenvise 
provided in Sectiori 11.06 Iiercof 

Section 13.11 Severability. 

In case any provision in dus Indenlure or in the Notes is Invalid, illegal or unenforceable, the validity, legality and 
enforceabilit)'of the remaining provisions will not inany vvay be affected orimpaired ihercby. 

Section 13.12 Counterpart Originals. 

Tlie parties may sign any number of copies oftliis Indenture. Each signed copy vvill be an origimil, but all of them logeiher 
represent the same agreement. 
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Seclion 13.13 Table of Contents, Headings, etc. 

Tlie Table of Gonlents, Gross-Reference Table and Headings of die Articles and Sections of this Indenture Iiave been inserted 
for convenience of reference only, are not lobe consideredapart of Uus Indenture arid will in no way modffy or restrict am of Uic 
temis or provisions hereof 

Scclion 13.14 PatriotAct 

Federal law requires all fiiuuicial institutions to obtain, verify and record infoniuition Uiat identifies each person vvlio opens 
an account For a non-individual pefson such as a business entity, a chant)', a Tmst brother legal entily, ihe Tmstee will ask for 
documciiuitlon to verify its formation and existence as a legal entity: Tire trustee iiuiy idso ask to see financial slalemenls, licenses, 
identification and aulhoriz.ation documents from individuals chuming authority lo represeni Ure entitv''or oUier relevant documenlaUon. 

jSigmUures ori following page| 
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SIGNATURES 
Dated as of August 7, 2012 

COMPANY 

ISLE OECAPRI CASINOS, INC. 

By; Isl Edmund L. Quatmanm Jr. 
Name: Edniund L. Qualiminn, Jr. 
Title: Chief Legal Officer iind Secretan' 



GUARANTORS 

BLACK HAWK HOLDINGS. L.L.C. 
GCSC/BLACKHAWK. ING. 
IC HOÎ DINGS COLORADO. INC. 
IOC-BLACK HAWK DISTRIBUTION GOMPANY. LLC 
lOC-BOONyiLLE. ING. 
IOC-CAPE GIRARDEAU LLC 
lOC-CARUTHERSVlLLE. L.L.C. 
IOC DAVEiNPORT: INC. 
lOC-KANSAS CITY. INC. 
lOC-LULA.-INC. 
IOC-NATCHEZ. ING. 
IOC BLACK HAWK COUNTY. ING. 
IOC HOLDINGS. L.L.C. 
IOC SERVICES; L.L.C. 
IOC-VICKSBURG. ING, 
IOC-VICKSBURG: L.L.G. 
ISLE OF CAPRI BETTENDORF MARINA CORPORATION 
ISLE OF GAPRI BETTENDORF, L.G. 
ISLE OF GAPRI BLACK HAWK CAPITAL CORP. 
ISLE OF CAPRI BLACK HAWK, L.L.C. 
ISLEOF'GAPRI MARQUETTE, ING. 
PPI. INC. 
RAINBOW^GASINO-VIGKSBURG PARTNERSHfî . L.P. 
RIVERBOAT CORPORATION OF MISSISSIPPI 
RIVERBOAT SERVICES. INC. 
ST CHARLES iSAJvIING COMPANY. INC. 

By: Isl Edmund L. Quaunana Jr. 
Name: Edmund L. Quatmamu Jr. 
Tide: Cluef Legal Officer and Secrelar)' 



TRUSTEE 

U.S, BANK NATIONAL ASSOCIATION 

Bv: /s/.KalhvL Mitchell 
Name: Kathv' L. Mitchell -
Title: Vice President 



EXHIBIT A 

No. 

[Face of Note] 

8.875% Semor Subordihmed Noics due 2020 

ISLE OF CAPRI CASINOS, ING. 

GUSIP/ISIN 

proimses to pav to or registered assigns. 
the principal siim of DOLLARS on Junel5, 2020. 
Interest Paymeril Dales: June 15 and December 15 
Record Dates: June 1 arid December 1 
Dated: . 20 

ISLE OF CAPRI CASINOS. ING. 

Bv: 
Nanie: 
Trile:> 

Tlus is pne of the Notes referred to 
in Ure vvidiin-mentioned Indenmre: 

U.S. BANK NATIONAL ASSOCIATION, 
as Tmstee 

Bv: 
Auihorized Sigmilor)-

A-l 



IBACKOFNOTEI 
8.875% SENIOR SUBORDINATED NOTES DUE 2020 

[insert die Global Note Legend, if applicable pursuant to the provisions of the Indenture] 

[insert the Private Placement Legend, if applicable pursuant to thc provisions ofthe Indenture] 

[Insert the Regulation S Legend, if applicable pursuant tothe provisions ofthe Indenture] 

Capitalized terms used herein liave the mearungs assigned to Ihcm in Uie Indenmre referred to belovv unless oUienvise 
indicaled, 

(1) INTEREST. Isle of Gipri Casinos, Inc., a Delaware corporalion (thc "Company), promises lo pay or cause 
to be paid inierest bn the priiicipal amount of this Note al;8:875% per annmn from , until inaUirity 
and sliall pay the Special Interisst, ifany, payable pursuaiit to the Registration Rights Agreemem referrcd to belovv. Tire 
Company wdl pay interest and Special Interest, if ;iiiy,:semi-annually in arrears on June 15 and December 15 ofeach year, or 
ff any such day is not a Business Day. on the next succeeding BiisiiressDay (each, an "//7teres//?ay/nen/Date"). Interest on 
tlK Notes will iiccme from tlie most recent date to which intercsi hiis been paid or, if no interest lias bceii paid, from the date 
of issuance; proi//rfe(ytluiu if tlus Note is auUienlicated between a record date refened to on Ure face hereofand lhe ne.xt 
succeeding hiterest Payment Date, interest sluill accme from such ue.xi succeeding Interest Payment Date; provided further 
tliat the first Inieresi Payment Dale shall be , . The Gompany vyill pay inlerest (including ppst-
pelilion interest in iuiy proceedirig under ariv' Bankmplcy Lavv) on overdue principal at a rale tliai is 1% higlier tluin the then 
applicable interest rate on the Notes lb the e.xtenl lavvftik-it vvill pay imeresi (including post-petiUdn interest in any 
proceeding undcrany Bankmptcv' Lavv) onpverdue installments of interest arid Special Interest, ifany (widiout regard lo ari)-
applicablc grace period), at ilie same rale lo the extent lawful. 

Interest will be computed on Uie basis of a 360-diiy year comprised of twelve 30-day montlis. 

(2) METHOD OF PAYMENT. Tlic Gompany will pay inlerest on the Notes (except defaultedintcrest) and 
Special Interest, ifany, lo the Persons who'are registered Holders of Notesat Uie close of business on UK June I or 
December 1 next preceding lire IriicreslPayiirent Date, even If such Noles are canceled after such record date and onor 
before such Interest Payment Date, excep^as provided in Section 2.12 oflhe Indenlure with respecl to defaulted interest. Tlie 
Notes vvillbe payiible as to principal, premium, if any, interesland Speciiil Interest, if anv', at the office or agency of lire 
Paying Agent and Registrar vyithin Ure Gily and Stale of New York, or,al theoplion of lhe Company, payineni of interesl and 
SpeciS Interesl, if any, may be made by check malledtOilhe Holders at their addresses set forth in tlie register of Holders; 
providedihal payment by vvire transfer of immediaiely iivailable ftmds will be required withrespecl to principal of, premimn 
on, if any, intercsi and Speciid Interest, if any, on, iUI GiobidNotes aiid all other Notes lire Holders of vvhich will have 
provided wire transfer instmctions to ilie Company or the Paying Agent. Such p.-iyriient vvill be in such coiribr ciirrenc)' of 
UK United Slaiesof America asat Ihe time of payment is legal lerider for paymeril of public and privaie debts. 

(3) PA YING AGENT AND REGISTRAR̂  Initi;ii!y, U.S. Bank National Association, the Trustee under the 
Indenture, will act as Paying Agent and Registrar. Tlie Company may cluinge 
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the Paying Agent or Regisirar wilhout prior notice to the Holders of the Notes. The Company orany ofits Subsidiaries may 
act as Paying Agem or Registrar. 

(4) INDENTURE. The Compan)'"issued lhe Notes under an Indenture dated as of August 7, 2012 (Ure 
"Indenture") among the Company, the Guarantors and die Tmstee The tenns of die Notes include Uiose stated in the 
Indenmrc and iliose made part of iire Indenture by refefence lo tire TIA. Tlie Noles are subject lo all such tcnns, and Holders 
arc referred lo the Indenture arid such Acl for a slalement ofsuch lenns. To dre exteni any provision of dus Note coidlicls 
with ihc expfess provisions oflhe Indenture, Uie provisions ofthe Indenlure sludl govern and be contiolUng. Tlie Noles are 
unsecured obligaUons of tire Company. The Indenttire does nol linut die aggrcgate priiKipal amomu of Notes that may be 
issued'thereunder. 

(5) OPTIONAL REDEMPTION. 

(il) At any time prior to June 15, 2015, the Compan)' nuiy on an)- one or more occasions redeem up to 
35% of UK aggregate principal amount of Noles issued under the Indenture, upon nol less Uian 30 nor more than 60 days' 
notice, at a redemption price equal to 108.875% of Ure principal amount of the Notes redeemed, plus accmed and unpaid 
interesland Speciallnterest, ifany, to thedateof redemptibn (subject to UK rightsof Holders of Notes on UK relevant record 
date to receive interesl on Ihe relevanl Interest Payment Dale) wilh lhe iret cash proceeds of an Equity Offering by the 
Gompany; provided ihati 

(A) al least 65% ofthe aggregate principal amoimt of Noles originally issued under Uie Indenture 
(excluding Notes held by the Gompany and ils Subsidiiiries) remains outstanding imniediately after the occurrence 
of such redeniption; imd 

(B) die redeniption occurs within 90 days of the dale of the closing of such Equity Offering. 

(b) At any time prior to June 15. 2016, the Company may onany one or more occasions redeem ail or 
a part oflhe Notes, upon not less than 30 nor more than 60 days' notice, at a redemption price equal lb 100% of the priiKipal 
amounl of the Notes redeemed, plus the Applicable Premium as of, and accrued and unpirid iniercst and Special InteresL if 
am-, lo the applicable dale of redemption, subject lo the nghis of Holders on UK relevanl record dale lo receive interesl due 
on the relevant Interest Payment Date. 

(c) Except pursuanl to the preceding paragraplis, die Noles will not be redeeimible at the Company's 
option prior lo June 15, 2016. 

(d) OnorafterJune 15. 2016, theCompany may on any one or more occasions redeem aU ora part of 
UK Notes, upon not less Uiari 30 nor more than60 days'.noiice, at the redemplion prices (expressed as pereenlages of 
principal amount) set forth belovv, plus accmed and impaid interesl and Special Interest, if aiiy, ori tlie Notes redeemed, to tire 
applicable redemptiondate, if redeemed during11K IvvelveTiiionth period beginning on June 15 of the years indicated belovv, 
subject to the righls of Holders on the relevam record dateio receive interest bn the relevant Interest PaymeiU Date: 

Vear ^ Pcrfi'ntagc 
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Unless the Company defaults in dre payniem of the redemption price; interest vviU ceise to accme.on the Noles orportions tlrereof 
called for redemption on the applicable redemplion date 

(6) MANDATORY REDEMPTION. The Company is not required to make mandator)' redemption or sulking 
fund paymentswith respect to Uie Notes. 

(7) GAMING REDEMPTION. Notwithstanding any other provision of die Indcimirc, ifany Gaming AuUiority 
requires that ii Holder or Beneficial Owner of Noies must be licensed, qualified or found suitable under am- applicable 
Gaming Law' and such Holder or Beneficial,Owner (i) fails lo apply for a license, quaUficiition or a finding of suilabilit)' 
widiin 30 days after being required to do so (or such lesser period as required by die Ganung AuUiority) by the Gaimng 
Authority orby thc Companv'pursuam loanordef of the Gaming AuUiority, or (ii) U'such Holder or Beneficial Owneris nol 
so licensed, qualified or found suitable, Ure Gompany vvill liave lhe right, at ils option: (A) to require such Holder or 
Beneficial Owner to dispose of such Holder's or Beneficial Owner's Notes within 30 days of receipt ofsuch notice or such 
finding by the applicable Gaining Authority or such earlier date as may be ordered bysuch Ganung Authorit)'; or (B) to 

- redeem the Noles of such Holder or Beneficial Owner at a redemption price equal lb the lesser of (x) the principal amount 
tlrereof, and (y) the price at which such Holder or Beneficial Owner acquired the iKvv.Notes, togetlier with, in eiUier eise, 
accmed and unpaid interest, ifany, to the eaflicrofUic date of redemption or tliedate ofthe finding of unsuriabilit)',iif am-, 
by suchGaming Authority,-vvliich'may be less thm 30 days following tire noticeof redemption, if so ordered by such 
Gaming Audiorit)'._ The Compan)- shall notify dieTmsteeinwritingpf any such redemption as soon as practicable. Tire 
Holder or Beneficial Ownerof Notes applying for a license, qualificalion or a finding of suimbilit)' is obligated to pay all 
costs of die licensure or investigation for such quaUfication of finding of suitabiliiy. 

(8) REPURCHASE A T THE OPTION OF HOLDER 

(a) Upon Uie occurrence of a Cliange of Control, Uie Company vvill be requiredio make an offer (a 
" Change of Control Offer") lo each Holder tb repurcluise all or any part (equal lo $2,000 oran inlegral inultipleofSLOOO in 
excess IhereoO of Uuit Holder's Notes at a purchase price in cash equal tO' 101% of Uie aggregate principal amount of Notes 
repurchased plus accmed and unpaid imeresi and Special Interest, ifany, on Uie Notes repurchased to lhe date of purcliase, 
subjeci to the riglits of Holders of Notes on the relevant record date tb rcceive inieresi due on the relevam interest payment 
dale (die " Change of Control Payment'). Wilhin30daysfoliovving:aiiy Ghangc of Control, the Conipam,-vyill mail'a nolice 
to eich Holder setting forth the procedures goveming the Clumge of Control Offer as required by the Indenlure. 

(b) If UieCompari)' ora Restricted Subsidiaiy of tire Company consummates'any Assel Sales, within 
five days ofeach date onwhich the aggregale ainpiuii of E.xccss Proceeds exceeds'S20.0 million, tire Gonipany will make lui 
Assel Sale Offer to all Holders of,Notes and aU hoIdersofoUier IndebtediKSS diat is par/passu vviUi thc Notes containing 
provisions similar lo those set forili in the Indenttire wrih respecl to offers to purcluise, prepay of redeem with the proceeds 
of Siiics of assets inaccoidance wiihthe Indeniiife to purcluise, prcpiiy or redeem the nui.xiriiiun principal amomit of Noies 
and such other pari passu Indebtcdriess (plus idl accnied iritcrest ori die Indebledness and the amouniof all fees and 
expenses, iricluding preniimns, incurred in connection tlKrevvilli) that nuiy be purchased, prepaid or redeemed out of the 
E.xcess Proceeds. Tire offer price inany Assel Sale Offer will beequiil to 100% of the principal amount, plus accmed and 
unpaid inlerest and Special Interest; ifany, to,lhedale:of purchase, prepayment 
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or redemption, subject to UK righls of Holders of Notes on tire relevant record dateio receiv;e inierest due on the relevant 
interesl payment date, and vvill be payable in cash.' Ifam,' Excess Proceeds rernain after consummation of an Asset Sale 
Oficr, tire Cbnipany may use tliose Excess Proceeds fof any purpose not oUienvise prohibited by the Indenture. If die 
aggregate principalambunt of Notes and oUier, pan passu Indebtedness tendered in (or required to be prepaid or redeemed in 
coiuieclion with) such Asset Sale Offer exceeds Uie ainounl of Excess Proceeds, the Tmstee will select tire Notes and such 
other pai-i passu Indebtedness to be purehascd on a pro rata basis, based on Uic amounls tendered or required lo be prepaid or 
redeemed. Upon completion ofeach Asset Sale Offer, the aniount of E.xcess Proceeds vvill bcresei at zero. Holders ofNoles 
tluit are Urc subjeci of an offer tp purcluise will receive an Assel Sale Offer froni the Company prior to any related purchase 
date imd may elect to luive such Noles purcliased by completing the form entiUed " Option of Holder to Elect Purchase" 
attached to the Noles. 

(c) If following any Evem of Loss, within five days ofeach date on which the aggregale amoimt of 
Excess Loss Proceeds exceeds $20.0 million, Uic GompanywUlmakeanEveniof Loss Offer to all Holders ofNoles and aU 
holdeisof OtlKr Indebtedness tluit is par/passuvvith tire Notes coniirining provisions similarto those set forth in the 
indenture vvilh respecl to offers to purcliase,=prepay ornDdeein whh UK proceeds of sales ofassels in accordarree vvith the 
Indenturc tb purchiise, prepay or redeein die nia.ximuin principal aniount ofNoles iirid such other pan passulndebtedness 
(plus all accmed interest on the Indebtedness and Uic amount ofall fees and expenses, including premiums, incurred in 
connectionllrerewith) that may be pnrehased, prepaid or redeemed out of the Excess Loss Proceeds. The offer price in any 
Event ofLbss Offer will be equal to 100% of the principalamount, pliis accmed arid unpaid interest and Special Interest, if 
ail)', to the date of purchase, prepayment or redemption, subjectio the rights of Holders ofNoles on Ihe relevant record dale 
to receive intercsi due ori the relevam interesl payiiient date, and will be payable in eish. If any Excess Loss Proceeds remain 
after consummation of m Event pf Loss Offer, the Cbmpany may use those Excess Loss Proceeds for any purpose not 
othenvise prohibiled by the Indenlure. If UK aggregale principal amounl of Notes and other pan passu Indebtedness 
tendered in (or required lo be prepaid or redeemed in conneciion with) such Event of Loss Offer e.xceeds lire amomit of 
Excess Loss Proceeds, the Tnistee will select the Nbtes'arid such other par/passulndeblediiess to bepurcluised on a pro rata 
basis, based ori Ure aniounis tendered or required to be prepaid or redeemed. Upon compleUon of each Event of Loss Offer, 
tlreamount of E.xcess Loss Proceeds vvill be reset at zero. Holders of Notes dun are die subjeci bf anofferto purehasevvill 
receive an Event of Loss Offer from the Company prior lo any related purchase dale and may elect to have such Notes 
purcliased by completing lire fonn entiUed "Opf/o/i of Holder to Elect Purchasd' attached to the Notes. 

(9) NOTICE OF REDEMPTION. At least 30 days but not more than 60 days before a redemption date, the 
Company will nuiil or cause to be mailed, by first class mail, a notice of redemption to each Holder whose Notes are lo be 
redeemed al its registered address, except tluit redemption notices may be mailed inofeUuiri 60 days prior to a redemption 
date if tire noticê  is issued in conneciion vviili a defcasiuice of lire Notes ora satisfaction and discliarge of lire Indenlure 
pursuanilo Articles 8 or,12 iliereof NotesandporiiorisofNotessclectedvvillbc in amounts of $2,000 or vvhole multiples of 
$1,000 in excess tlKreof; e.xcepl thai ifall of the Noies of a Holder are to be redeemed or purchased, the entire ouisumding 
amount of Notes held by such Holder sliall be redeemed or purcliased 

(10) DENOMINA TIONS, TRANSFER, EXCHANGE. The Notes arc in registered form in dcnomimitions of 
$2,000 and inlegral multiples of $ 1,000 in excess thereof The transfer of Notes may be regisicrcd and Noles nuiy be 
e.xclianged as provided iri the Indenlurc. The Regisirar and 
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lire Trusiee nuiy require a Holder, among olher things, to furnish.appropriale endorsements and transfer docmnents and the 
Gonip;my may require a Holder to pay imy taxes and fees required bylaw orpennitted by the Indenlure. The Company need 
not excliangeof register tire traiisfer of ai^' Nole or portion of a Note selected for redemption, e.xcepl for tire unredeemed 
portion ofany Nole being redeemed in part. Also, the Company need not excliange or regisler die iransfer of an)'Notes for a 
period of 15 days before a selection of Notes to be redeemed or duriiig the period between a recooi dale and the nexi 
succeeding Iritcrest Payment Date 

(I I) PERSONS DEEMED OWNERS The registered Holder ofa Nole may be treated iis UK ovvner of il forall 
purposes. Only regi-Slered Holders luive rights under the Indenture: 

(12) AMENDMENT. SUPPLEMENT AND WAIVER. Subject to certain exceptions, the Indenmre. the Noies or 
tlK Note Guaramecsmay be iuiierided or supplenienied with the consent ofthe Holders of at least a majorit)' in aggregate 
principal aniouni oflhe then oulsianding Noles including Addhional Notes, ifany, voling as a single class, and any existing 
Default or Event of Default or compliance vvith any provision of the,Indenture or tlie Noles or the Note Guarantees may be 
waived with lhe consem of the Holders ofa majorit)- in iiggregateprincipal ainount of tire then outslmding Notes irreluding 
Additional Notes, ffany, voting as a single class. \ViUiout die,consenl of an)' Holder of Notes, the Indenture, the Notes orthc 
Note Guaraniees inay be amended or suppiemenled to. cure my aiiibigiiily, defect or inconsistency, to provide for 
uiicertificaied Noics in addiUon to or in place of certificated Noles, lo provide for Uie assumptionof the Company's ora 
Guarantor's; obligations to Holders of UK Notes and Note Guaraniees by a successor to the Company or such Guaranior 
pursuairi lo lire Indenture, toniakean>- cliange that vvould provide am'additional rights or benefils lo die Holders of thc Notes 
or tluit does not adversely affect die legal rights under the Indenture of any Holder, lo comply vvith thc requirements of thc 
SEC in onler to effect or mi'untain the qualification of Uie Indenttire under the TIA, to confonn the text ofthc Indenture, the 
Noies or die Note Guarantees to iuiy provision of the "Description of Notes" section ofthe Company's Offering Cireulaf 
dated July 24, 2012, relating to the initial offeririg of Ure Notes, to die extent Ihal such provision in that "E>escription of 
Notes" Wiis intended lo be a verbatim recitation ofa provisionof the Indenture, the Notes or.Uie Note Gimrantees, vvhich 
iniciit may be evidenced by an Officers' Certificaie to tliat effect, to provide for ihe issuance of Additiorial Notes in 
accordaiKC wrih the limitations set foitli intlie Indenttire, to comply with thc requiremems of iipplicable Gaming Lavvs orto 
provide for requiremems imposed by appUeible Gaming Authorities or tb allow any Guarantor lo execuie a supplemental 
indenmre to the Indenture and/or a Note Guarantee with respecl to die Notes. 

(13) DEFAUL TS AND REMEDIES Events of Default include: (i) default for 30 days in the paymem when due 
of iriieresi and Special Interest, if any, on, ilie Notes vvhcUrer or nol prolubiled by the subordination provisions of the 
Indenture; (U) defauh in lire payment when due (ai malurity, upon redemption or othenvise) oflhe principal of, or premium 
on, ifany, the Notes whcdief or not prolubiled by die subordimiiion provisions of lire Indenttire; (iii) failure by theCompany 
or am of its Restriclcd Subsidiariesfor 30 days after noticc to.the Company by-Uie Tmsiee or the Holders of at least 25% in 
aggregiite principal amoum of the Noles then ouisiandirig voling as a single class to comply vvith die provisions of Sections 
3.10, 4.10, 4.11,4.16 or 5.01 of llie Indenture; (iv) failure by UK Company orany ofils Restricted Subsidiaries foK60 days 
after notice lo the Companv' by die Tmstee of lhe Holders of at least 25% in aggrcgate,principal amount of Uie Noies then 
outstanding voting as a single class to comply with ariy of the other agreements in the Indenture; (v) default under certain 
odier agreemenls relating to Indebtediiess of Ure,Compaiiy vvhlcli default is a Paymem Default or results in tire' acceleration of 
such IndeblediKSS prior lo its express liiatunt)'; (vi) failurc by the Coinpany or am- of ris Restricted Subsidiaries lo pay 
certain final judgments in an uninsured aggregale amount in excess 
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of $35.0 inilliom vvluch judgments are not paid, dischargai or stayed, for a period of 60^days; (vii) except as pennitted by die 
Indenmre, aiiy Note Guarantee is held in any judicial puMxediiig to be uncnforceible or'iriv'jiiid or ceases for anv' reason I 
in ftill force and effeci, orany (juarantororany Personaclingonbelialf of any Guarantor, demes ordisaffimis its obligations 
under its Note Gmirantee;,(viii) the revocation, tennination, suspension or cessation to be effective ofany gaming jicense or 
Olher right to conducl lawftd gaming operations at one or.more Casinos of llie Compariy or any Restricted Subsidiaiy wliich 
shaU continue forinbre than 90 consecutive days and vvluch Casinos, taken together, contribute iriorc llian 5% of Uie 
Company's Consolidated EBITDA; providedihal voluntar)' relinquishment of any such gaming license or right will not 
constilule an Evenl of Defauli if, in the reasonable opinion of Ilie^Cdnipany (as evidenced by an Officers' Certificaie) such 
relinquishment (a) as in the best interests oflhe Company.andiis Subsidiaries, taken as a whole, (b) does not adversely affect 
the Holders of the Noles ui <iny inaterial respect and (c) is notreasomibly expected to liave, nor are the reasons Uierefore 
reasonably expected to luive. any material adverse effect on lhe effectiveness ofany gaming license or similar right, or any 
right to renevvid thereof or on the prospective receipt of anv' such license or right in each case, in any jurisdiction in vvhich 
the Company or any of tts Subsidiaries is located oroperaies; and (i.x) certiiin evenis of bankmplcy or insoh'enc)' vviUi respeci 
to Uie Compam orany ofits ResiriciedSubsidiaries dial is a Sigiuficant Subsidiary orany group of Resiricied Subsidiaries 
tliat, laken logedier, vvould constilule a Significant Subsidiiin'. In the case of an Event of Default arising from certain events 
of bankrtiplcy or insolvency with respeci to Uic Compaii)'; any Resiricied Subsidiarv' of die Comparn' dial is a Sigiuficant 
Subsidiary or ;uiy group of Restricted Subsidiaries of thc (Company tluit, taken logeiher, would consiimtc a Significanl 
Subsidiai)-, all outstanding Notes will becoinc due iuid payable immediately widiout furtheraction or notice; ffau)- olher 
Evenlof Defauli occurs and is continuing, ihe tmslee or ilie Holders of at least 25% in aggrcgate principalainouniof thc 
ilKn outstanding Notes imiy declare all Uie Notes to be duc'';ind payable immediately; providedihal so long as any Designated 
SeniorDebt is outstanding, such acceleration shidl not be effective until the eariier of (\) five business days foUowing the 
delivei)' of nolice of acceleration to the holders of such Designated Senior Debt (or in Ure case of the Bank Credit Facilit)', 
the administrative agent diereunder) and (z) Ure acceleration of imy Desigmited Senior Debt. Holders may not enforce lhe 
Indentuie or the Notes except as provided in die Indenture. Subject to certain liimtations. Holders of a niajority in aggregate 
principal muouni of the ihen outstanding Notes niay direct Uic lime, mcUibd and place of conducUng any proceeding for 
exercising any remedy available to the Tmstee or exercising my trust or power conferred on ri. Tire Triistee may wiUdiold 
from Holders of the Notes notice of any continuing Defaiilt or Event of Default (excepi a Default or Event of I)efaull relating 
to die paymenl pfprincipal.prcnuum, ifany, iniercst or Special Interest, ifany.) if ii detennines dial vvitliliolding notice is in 
tlreir interesl. tire Holders ofa majoriiy in aggregate principal amount of ilie then oulsianding Notes by riotice lo lire Tmstee 
may, onbehalfof all the Holders of Notes, rescind an acceleration or waive an existing Default or Evenl of DefauU arid its 
respeciive consequences underiheTiideniure except a continuing Default or Event of Default in the paymeniof principal of, 
premium on. ifany, inierest or Special Interest, if any, on, die Notes (includirig in comieciion with an offer to purcluise). The 
Conipmy is rcquired lo deliver to Uie Tnistee annually a statement regarding compliance vvilh the Iridenriire, and die 
Company is required, upon beconu rig aWare ofany Default ofEvent of Default, to deliver io the Tmstee a statement 
specif)-ing such Default or Event of Defauli. 

Nolvviihsianding clause (iv) of the paragraph iibove or,aiiy olher provision oflhe Indenlure, any failure lo perfonn, 
or breach of ail)' covenant or agreement pursujiiit to Section 4.03 of the Indenture, includlngany failure to comply wiUiTIA 
§314(a), sluill not constitiite a Default or an Event of Default until 365 days afterthe Gompany lias received Uie notice 
referied to in clause (iv) of lire paragraph above (al wliich point, unless cured or waived, such fariure to 
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perfonn or breach shall constitute an Evem of Defauh)- Prior to such 365th day, remedies against the Conipany for any such 
failure orbreach will be limited exclusively to the right to receive Special Interest on Uie principal amount ofthe Notes at a 
rate equal to 0.50% per anriuiii. The Special Inlerest will be payablcin the sanie manner and subject to Uie same terms as 
oUier interest payable under the Indenture. The Special Inierest vvill accme on all outstanding Notes from mid including the 
date on whichsuch faihire to comply withor breich of diereporting obligations under Sectiori 4.03 of Uic Indenturc first 
occurs to but excluding the 365th day thereafier (or such eariicr dale on vvhich such failure to comply orbreach is cured or 
waived). If ihe failure to comply vvilh or breach of the reporting obligations under Section 4.03 ofthc Indenture is continuing 
on such j65ih day, such Special Inlerest will cease to accme and die Noics vvill have the benefil ofall oUier remedies for a 
Defauh or Event of Defauli provided for under Uie lenns of Ure Indenture. 

(14) SUBORDINATION. Payineni of principal of premium on, ifany, interest and Special Interest, if an)', on 
thc Notes is subordinated in right of payment to die prior paymem of Senior Debt on die lenns provided in the Indenture: 

(15) TRUSTEE DEALINGS WITH COMPANY. The Tmslee, in its individual or any ollrer capacit)', may make 
loans to, accepl deposits from, and perform senices for the Gompany or its Affiliates, and nuiy odienvise deal with the 
Company or ils Affiliates, as if it vvere nol the Tmslee. 

(16) NO RECOURSE AGAINST OTHERS No direclor, oflicer, employee, incorporator or stockholder of Uie 
Gompany or any Guarantor, as such, will have any liability for any obligations of thc Compan)' or Uie Guarantors under the 
Notes, IIK Indenlure, die Note Guarantees or for any claim based'on, in respect of, or by reison of such obligations or their 
creation. Each Holder of Notes by acccptuiga Note waives and releases all such liability. The waiver andfeleise are part of 
the consideration for issuance of IIK Notes. The waiver nuiy not be effective to waive liabilities under Uie federal securities 
lavvs 

(17) AUTHENTICATION. This Note will nol be valid until authcnliciited by die nuinual signattire ofthe 
Tmstee or an autheniicaUrig agem. 

(18) ABBREVIATIONS. Customar)' abbreviations may be usedin tlKiumie of a Holder oran a.ssignee, such 
as; TEN COM (= lemints in common), TEN ENt (F tenants by die entireties), JTTEN (= joint lenanls vvith riglu of 
sunivorship and nol as tenants in common), GUST (= Custodian), and U/G/M/A (= Unifomi Gifts to Minors Act), 

(19) ADDITIONAL RIGHTS OF HOLDERS OF RESTRICTED GLOBAL NOTES AND RESTRICTED 
DEFINITIVE NOTES, in addition lo the righls provided lo'Holders of Notes under the Indenlure, Holders of Restricted 
Global Notes and Reslricted Definitive Notes will have iill the rights scl forth iu the Registration Rights Agreement dated as 
of August 7, 2012, aniong die Gompany, die Guaranlors and the other parties mimed on die signature pages Uiereof or, in the 
case of .̂ ddiUomd Notes, Holders of Restricted Global Notes and Restricted Defimtive Notes will liave the rights set fordi in 
one of more regislration rights agreements, if iUiy, among die Coinpmiy, the Guarantors imd the olher parties thereto, relating 
to righls given by lire Company and die Guaranlors to the purchasers ofany Addiiionai Noles (collectively, lire "Registration 
Rights Agreement'). 

(20) CUSIP NUMBERS. Pursuant to a recommeiidiition promulgated by the Comnuttee on Unifomi Security 
Identification Procedures, the Conipiun' luis auised CUSIP miiubcrs to be 
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pruned on the Notes, md die Trustee may use CUSIP numbersin notices of redemption as a convenience to Holders. No 
representation is nuide as to Uie accuracy ofsuch numbers cither as printed on the Notes or ;is contained in any notice of 
rcdempiion, and reliance riuiy be placed only on the other identification numbers placed thereon. 

(21) GOVERNING LAW. THE INTERNAL LAW.OF THE STATE OF NEW YORK WILL GOVERN AND 
BE USED TO CONSTRUE THE INDENTURE. THIS NOTE AND THE NOTE,GUARANTEES WITHOUT GIVING 
EFFECT TO APPLICABLE PRINCIPLES'OF CONFLICTS OF LAW TO THE EXTENT THAT THE APPLICATION OF 
THE LAWS OF ANOTHER JURISDICTION WOULD BE REQUIRED THEREBY. 

The Company vvdl funiish to any-Holder upon vvrilten request and without charge a copy of the Indenture and/or Uie 
Registration Rigius Agreement. Requests may be made lo: 

Isle of Capri Ciisinos. Inc. 
600 Emerson Rd., Suite 300 
St: Louis, Missouri 63141 
Attention: Cliief Legal Officer 
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ASSlGNlClENTFORM 

To assign this Note, fill in die fonn belovv: 

(I) or (we) assign and transfer llus Note to: 
(Insert assignee's legal name) 

(Insert assignee's SSN or TIN) 

(Print or t)-pe assignee's name, address and zip code) 

and irrcvocably appoint 
to transferihisNoteon thc books of the Compmy. Tire agent may substitute anolher to acl for him. 

Date: 

Your Signature: 
(Sign exactly as your mime appears on the face oftliis Note) 

Sigmilure Guarantee*: 

* . Participani in a recognized Signattire GuaraiiiK: Medallion Program" (or oilier signalure guaranior acceptable to the Tmstee). 
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OPTION OF HOLDER TO ELECT PURCHASE 

Ifyou want to elect to have this Noie purcliased by die Companv'pursuant to Section 4.10,4.11 or4.16 ofthe Indenture, 
check the appropriale box below: 

nSeclion 4.10 DSection 4.11 DSection 4.16 

Ifyouvvant 10 elect to have only part ofthc Nolc purcluised by theCompany pursuimt to Section 4.10, 4.11 or Section 4.16 of 
the Indenture, state the amounl you eleci to have purcliased: 

Dale: 

Your Sigmilure: 
(Sign exactly as your name appears on the face of tlus Note) 

TaxldentificaliouNo.: 

Sigiialiux; Guarantee*: 

* ' Participant ina recognized Signature Guarantee Medalhon Program (orothcrsignature guaranior acceptable to Ure Tmstee). 
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SCHEDULE OF EXCHANGES OF INTERESTS IN TliE GLOBAL NOTE 

ThefoUowingexchangesof apartof this GlobalNote foraiiintcrest in anotirer Global Note or fora Definitive Note, or 
exchanges ofa pan of anotirer Global Noie orDefiiutive Note for an interest in this Global Note, luivc been nuide: 

DiUcof Kxchnngc 

Amounl ufilccrpu.se in 
Prinripat Amount of 

this Cilobai Nn(f 

.-VtnounI orintrcaso in 
Prinnpal Ainoiiiil nf 

this Global Note 

Principal Amount of 
Ihts Global Note 
following such 

dprrease 
(or incrcasp) 

.Sien-ilure of aulhurized 
oflicer of Trustee or 

Cu5t«ilian 

* This schedule should be included only ifthe Note is issued in global form. 
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EXHIBIT B 

FORM OF GERTIFICAtE OF TRANSFER 

Isle of Gapri CasinoS; Ine 
600 Emerson Rd., Suite-300 
St. Louis, Missouri 63141 

{Registrar address block] 

Re; 8.875% Senior Subordimited Notes due 2020 

Reference islrereby madeiothelndenture, datedasof August?, 20I2:(Uic'"//7c/e/jfure"), among Isle of Gapri Casinos, Inc., 
as issuer (Uie "Corripany), the Guiuanlors part)' thereto and \}.S. Bank Niiuoiia! Association, as tmstee. Capilalized terriis used bui 
not defined herein sliallhave die meinings given to them in the Indenlure. 

, (the " Transferor̂ ') owns and proposes to transfer the Noteis] or interest In such Note[sJ specified in 
Annex A hereto, in lire principal ampunt of $ in such Note|sJ'or inleresls (the" Transfer"), lo 

(the" Transferee"), as further specified in Annex A hereto. In connecUon vvith die Transfer, Ure 
Transferor hereby certifies that: 

[CHt:CK ALL THAT APPLY] 

1. D Check i f Tran.'ifcrw wil l mke deli very o fa hcneficial interest in thc 144A Clohal Note or a Restricted Definitive Note pursuant to 

î uie 144A- Tlie Transfer is being effecied pursuant toiuid in accordarice wrih Rule 144 A.under lire Securities, Act of 1933. as amended 
(tile " Securities Act'), and, acconlingly, Uie Transferor hereby furdier certifies tiiat lire beneficial interest or Definitive Note is being 
transferred to a Person tlial the Transferor reasonably believes is purchasingtlre beneficiafinierest or Definitive Note for its own 
iiccburit, or for one or more accoiuiis vviUi respect lo wlucli such Person cKcrcises sole investinent discretion, and such Person and each 
such irecounl is a "qualified insiitutiomil buyer" vv'lihin Ure meanirig bf Rule 144A in a transaction meeting Uie requirements of 
Rule 144 A, and such Transferis in compliance vviUfany^applicable blue sky securities lavvs ofany state of Uie United Smtes. Upon 
consummation of tlie proposed Transfer in accordance' vvith thc lenus of the Iridenlure. llie transferred beneficial iiueresl or Definitive 
Nbte will be subjeci to lire restricliqrils oh transfer enunreraied in'the Priviitc Placemerit Legend printed on thc 144A Global Note 
iuid/or dre Restricted Definitive Noie and in tlie Iridenlure and lire Securities Act: 

2. D Check if-rriin''fercc will takedelivery of a beneficial inlerest in the Regulntion S Globiil Note or a RcilrJcted Defitiitive Note 
pur.siiani tii Regulation .S. TIK Transfer Is being effecied pursuanl to, arid inaccordance with Rule 9p3:or Rule 904 under die Securities 
Act and, accordingly, the Transferor hereby furUKr certifies,Uial (i)dieTransferis not being made to if Personin the Umted States and 
(x) at the time the buy order vvas originated, the Transferee,vvas outsitle the Uniled Slates or such Transferor and any Person acting on 
itsbehalf reasonably believed and believes Uiat the Transferee was oulside theUnitedStatesdr()') the transaction,vvas e.xecuied in, on 
or llmiugh the facilities' ofa designated offshori:,sccuriiies mariket and ricitlicr sucli.Transferor nor any Person aciing on its belialf 
knows tluU lhe transaction vvas prearranged with a buyer in the Uiuled Slates, (ii) no directed,selling efforts liave been made in 
contraveniion ofthc requirements bf Riile 903 (b) or Rule 904(b) of Regulation S.under ilib Seatrities Aci, (iii) the triiiisaclion is nol 
pan ofa phm or schcnic to evade ihc rcgislratibn requircmeiitsof the Securities Act and (iv) if ilicproposcd transfer is.being made 
prior to the expiration of tire Restricted Period, the tnmsfer is iioi being made to a U.S. Person or for the accoum or benefit ofa U.S. 
Person (other Uian rui IniiialPurcliaser). Upon consummation ofthc proposed transfer in accordance 
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vviUi the tennsof the Indenmrc, the transferred beneficial interesl or Dcfiriitive Note will be subjeci lothe restrictions on Transfer 
enumerated in Uie Private Placement Legend printed on the Regulation S Global Note and/or the Restricted Defmitive Note and in the 
Indennirc and the Securities Act. 

3. n Check and completeif Transferee will lake deliverv ofa heneficiiil inieresi in a Heslricled Definitive Note pursuant lo any 
provision of tlie Sct-uritic?t.Act other than Rule I44A or Regulation s. Tlic Transfer IS being effcclcd In cornpliaiice vviUi Uic transfer 
restrictions appliciible to beneficial interests in Restricted Global Noles and Restriclcd Definitive Notes,arid pursuanl io and in 
accordance vvith the Securities Aci and ariy^applicable blue sk)'securiues laws of ariy slate ofthe Umted Stales, and accordingly die 
Transferor hereby further certifies that (check one): 

(a) D such Transfer is being effecied pursuant to and in accordance vviih Ride 144 under the Securities Act; 

OR 

(b) D such Transfer is being effected lo lhe CompiUiy or a subsidiar)- thereof 

OR 

(c) n such Transfer is being effected pursuant to an effective registration stalenient under die Securities Act and 
in compliance with Uie prospectus dehver)' requiremerits ofthc Securities Act. 

4, D Check if Transferee will lake deliverv ofa beneficial interest in an IJn restricted Global Note or of an Unrcslricle<l Definitive Note. 

(a) D Check if rransfcris pursuant to Rule 144. (i) Tile Transfer Js being effected pursmmt to mid in accordance vviUi Rule 144 
under the Securities Act and in compliance vyiUi the transfer restricllonscontained in the Indenture and am' appliciible blue sky 
securities lavvs of any stale ofthc Uniied.States and (u) the restrictions on transfer contained in the Indenture and the Private 
Placement Legend are not required in orderto imilmain compliance with dre:Securities Act. Upon coiisunmuition of tire proposed 
Transfer in accordance with die terms of the Indenture, tie transferred.beneficial interest or Defiriitive Note vvill no longer be subject 
to the restrictions on tiiinsfer enumerated in the Priyalc Placement Legend primed on Uie Rcsbicied Global Notes, on Reslricted 
Defiiutive Notes and in the Indenmre. 

(b) D Check if Transfer i.f Pursuant to Regulations, (i) Tlie Transfer is beiiig.effccied pursuant loaiid in accordmice vvilh 
Rule 903 or Rule 904 uiider lhe Securities Act and incompliance willi thc t̂ransfer resiricuons conlained in the Indenmre and any 
applicable blue sk)- securities liiws of miy siaie of the UniiedSiaies.and (ii) the restrictions on transfercomained in the Indenture and 
thc Privaie Pliiccment Legend arc not required inorderio mainiarii compliance vviili Uie Securities Acl. UponconsumniaUonof thc 
proposed Transferin accordance with the lenus of the Indenlurc, lire transferred beneficial liiterest or Defiruiive Note vviU no longer 
be siibject to the restrictions on transfer enumerated in die Private Placement Legend printed on thc Restricted Global Notes, on 
Restricted Defiiutive Notes and in Uie Iridenlure. 

(c) D ChcckifTransferis Pursuant to Other Exemption, (i) Tlic Transfer is being effected pursuant lo and incompliance vvith 
an exemption from UK registration requirements of lhe Securities Act oUier Uian Rule 144, Rule 903 or Rule 904 and incompliance 
with die transfer restrictions conlained in the Indenlure and any applicable blue sky securitiesfaws of any Siateof theUnited States 
and (ii) tire 
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restrictions on transfer contained iri the Indenmre^nd the Private Piaccment Legend arc not rcquircd in order to maintain compliance 
wiUi die Securities Aci. Upon consummation of the proposed Transfer in accordance vvith the temis of the Indenmre, Ure transferred 
beneficial interest or Definitive Note vvUI not be subject to Ure restrictions on tinnsfer enumerated in the Private Placemenl Legend 
printed on the Restricted Global Notes or Restricted Definitive Notes and in Uie Indenlure. 

This certificate and the statements contiuned herein are nuidc for your benefit and the benefit of Uic Gonipany. 

[Insert Name of Transfenarl 

Bv: 
Niimc: 
Tille: 

Dated: 
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ANNEX A TO CERTIFICATE OF TRANSFER 

1. Tlte Transferor owns and proposes lo transfer the following: 

[CHECK ONE OF (A) OR (B)| 

(a) D a beneficial interest in the: 

(i) D 144A Global Nolc (CUSIP ),or 

(10 - D Regulations Global Note (CUSIP. ),or 

(b) D a Restricted Definitive Note. 

2. After IIK Transfer the Transferee will hold: 

[CHECK ONE] 

(a) D a beneficial interest in die: 

(i) D 144A Global Note.(CUSlP ), or 

(ii) D Regulation S Global Note (CUSIP ), or 

(uO • Unrcsuicted Global Note (CUSP );or 

(b) D a Restricted Definilivc Nole; or 

(c) D an Unreslriclcd Definitive Note, 

in accordance vvilh the tenns of the Indenture; 
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EXHIBIT G 

FORM OF GERTIFICATE OF EXCHANGE 

Isleof Capri Casinos, Inc. 
600 Emerson Rd., Suite 300 
St. Louis. Missouri 63141 

[Registrar address block] 

Re: 8.875% Senior Subordinated Notes due 2020 

(CUSIP ) 

Reference is hereby made to die indemure, dated as of Augusi'7, 2012 (die "Indenture"), among Isle of Capri Casinos, Inc., 
as issuer (lire "Company), the Guarantors part)' thereio and U.S. Bank National Association, as trustee. Capilalized tenns used but 
nol defined herein shall have die meinings given to them in Uie Indentun:. 

.(the "OtW7e^')owiisandproposes to excliange the Note[s] orinterest in such Note[s] specified 
herein, in die principal amount of $ in such Note[s] or intercsts (the "Exchangd'). In connection vvith the E.xchange, 
the Ovvner hereby certifies that: 

1. Exchange of Restricted Definitive Notes or Beneficial Intercsts in a Restricted Global Nole for Unrestricted 
Definilivc Notes or Beneficial Inleresls in im Unrestrictetl Global Note 

(a) D Check if Rxchange is Truin beneliciul interest in u Restricted Global Note to beneficial interest in an Unrestricted Global Note. Ill 
connection with die Excluuigeof lire Ovvner's beneficial interesl ina Reslricted Global Note fora beneficial interest in an Unrestricted 
•Global Note in an equal principal amount, the Ovvner hereby certifies (i) the beneficial interesl is being acquired for the Ovvner's own 
accounl wiUioul iransfer, (ii) such Excliange has been effecied in compliance wrih the iransfer reslnclioiis applicable to the Global 
Noles and puisuani to and in accordance vviUi the Securities Act of 1933, as amended (the "Securities Act'), (ui) Ure restrictions on 
iriuisfer conlained in Ure Indenlurc and the Private Placemenl Legend arc not required in order to maintain coinpiiance vvith the 
Securities Acl and (iv) the beneficial interest in'an Unrestricted Globid Note is being acquired in cpmpliancc with any appUcable blue 
skv' securities lavvs of anv' slate of Uie Uriited Suites. 

(b) D Check if Kxchange is from beneficial interest in a Restricted.Global Note to,Unre.stricted Definitive iNote. In connection with the 
Exchange oflhe Owner's beneficial inlerest in a Restricted Global,Noie for an Unresiricted Definitive Note, the Owner hereby 
certifies (i) tlie Defiiutive Note is being acquired forUie Ovvner's own account without trajisfer, (li) such Excliange lias been effected 
in coriipliance with die transfer restrictions applicable.tb the Reslrictcd'GIobid Noles and pursuanl to and in accordimce vvilh lhe 
Securities Act. (iii) Uierestrictlqnson transfercomained in the IfideiiUircand the Private Placemem Legend are not required inorderio 
maintiun compliance with the Securities Act and (iv) tire Definitive Note is being acquired in compliance with amr" applicable blue sky 
securities lavvs of any slale of the United Suites. 

(c) D Clicck if E-Xchanfje is from Restricted Definitive Note to beneficial interest in an Unrestricli^d Global Note. In COimCctiou with 
the Owner's Excluinge of a Restricted Definitive Note for a beneficiiil interesl in an Unrestricted Global Note, the Ovvirer hereby 
certifies (i) the berieficial inlerest is being acquired for the Ovvner's own account without transfer, (ii) such E.xchange lias been effected 
in compliance vvith the trarisfer restrictions applicable to Restricted Defimtive Notes and pursuant to and in accordance with Urc 
Securities Act, (Hi) lire restrictions on transfer contained in the Indentiire and the 
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Privaie Placement Legend are not required in prder lo maintain conipliance with thc Securities Act and (iv) the beneficial interest Is 
being acquired in compliance widi any applicable blue sk)' securities laws of am' state of Ure United States. 

(d) D Check if Eichanyc is from Restricted Dennitive Note to Uiue.-^tricled Definitive Note. In connection with the iDwner's 
Excluinge of a Restricted Definitive Note for an Unrestricted Definitive Nole, the Owner hereby certifies (i) the Unrestricied 
Definitive Nolcis being acquired for the Ovvner's ovVn account wiUioui transfer, (ij) such Excliange has been effected incompliance 
vviUi the tiansfer restrictions applicable to Restricted Definitive Noles and pursuarii to and in accordance with the Securities Act, 
(iii) lire restrictions on transfer contained in the Indenturc and ihe Private Placement Legend are noi required in order lo mainuiin 
compliance with tire Securities Acl and (iv) lhe Unrestricted Definitive Note is being acquired in compliairee vvith ariy applicable blue 
sky securities laws ofam' siateof the Uriited Stales. 

2. Exchange of Reslricted Definitive Notes or Beneficial Interests.in Restricted Globid Notes for Restricted 
Definitive Notes or Beneficial Interests in Restricted Global Notes 

(a) D Check if Exchange is from beneficial interest in a Rcstricled Global Note to Restricted Definitive Note. In connection with UlC 
Excliange of Uie Ovvner's beneficial inlcrcsl ina Rcstricled Globiil Note fora Restricted Defiiutive Nole wiUi an equal principid 
ainount, Ure Owner hereby certifies Uuit lhe Restricted Definitive Note is being acquired for Uie Ovvner's own accountwithout 
transfer. Upon'consummalion of the proposed Exchangein accordance wldi the temis ofthc Indenlure, lhe Restiicted Definitive Note 
issued will continue to be subject to dierestrictions on transfer enuinerated in Ure Private Placemenl Legend printed on the Restricted 
Defimtive Note and in the Indenture and lhe Securities Act 

(b) D Check if Exchange is from Reslricted Definitive Note to beneficial interest in a Restricted Global Note. In connection with Uie 
Excliange of die Ovvner's Restricted Definitive Note for a beneficial interest in lhe J CHECK ONE] D 144A Global Note D 
Regulation S Global Note with im equal principal mnount, thc Owner hereby certifies (i) Ure berieficial inlerest is being acquired for 
the Owner's own account without transfer and (ii) such Exchange has been effecied in compliance vvith the transfer restrictions 
applicable lo lhe Restricted Global Notes arid pursuant to and in accordiince with the Seairities Act, and in compUance vvith ariy 
applicable blue sky securities lavvs ofany stale of the United States, Upon consummiitibn of the proposed Exchange in accordance 
vvidithe tennsof tire Indenmre, Uie beneficial interest issued vvillbe subjeci to die resirictions on tiimsferenmnerated in UK Private 
Pliicement Legend printed on Ure relevant Restricted Global Note and in die Indentuie and die Securities AcL 

This certificaie and tire statements contained herein ;ue made for yourbcncfii and the benefit of die Gompany. 

[Insert Nameof Transferor] 

Bv: 
Name: 
TiUe: 

Dated: 
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EXHIBIT D 

FORM OF NOTATION OF GUARANTEE 

For value received, each Guarantor (vvhich tenn includesany successor Peison underthe Indenlurc) has, joiiiUy and 
severally, unconditionally guaranleed, to the exieni set forth in the Indenture andisubject tothe provisions in die Indenture dated as of 
Augusi 7, 2012 (the "Indenture") among Isle of Capri Casinos, Inc.. (lhc"Company'), the (jiuirantors party thereto and U.S. Bank 
Natiomd Associaiion, as trusiee (the " Trusted'), (a) the due and puirelual payiirerit of the principal of, premiuni on, ifany, interesland 
Special Inlerest, ffany, oii, the Notes, wheilKfai imimrity, by acceleration, redemption oroUicrwise, the due and punctual paymem of 
imeresi on overdue principal of, premium pa ifany, inlerest and Special Inierest, if any, on, theNotes,ifiiny, if lavvful, and the due 
and punctual performance of all otirer obligaiions of the Company to ihe Holders or Uie Tnistee.all in accordance vviUi the tenns of Ihe 
Indenture and (b) incase ofany extensionof timeof payment br renewal of imy Noiesoram,' of such ollrer obligaUons, Uiat die same 
wiU be prompdy paid in full vvlreriBuc or perfonned in accordiuice with UK tenns ofthe exiension or reiiewal, whether al staled 
inaturit)', by acceleration or oUierwise The obligations of the Guarantors to thcHolders ofNoles and to die tmstee pursuanl to thc 
Note Guarantee and the Indenture are expressly set forth in Article 11 of the Indenmre arid reference is hereby made to the Indemure 
for lhe precise tenns ofthe Note Guanintee. Each Holderof a Note, by accepting the same, (a) agrees to and sliall be bound by such 
prbvisiqns (b) authorizes and directs die Tmstee, on belialfofsuch Holder, to lakesucli acllbrias may be necessaiy or appropriate to 
effectuate die subordination iis provided in the liideniure and (c) appoints lire tmstee attorney-in-fact of such Holder for such purpose; 
provided, however, ihal Uie Indebtedness evidenced by this Note Guarantee shall cease to be so subordinated and subject rii righi of 
payment upon any defeasance of this Note in accordance with die provisions' of the Indenture. 

CapiiaUzed lerms used but not defined herein liave the meanings given toUiem in the Indenlure. 

[NAME OF GUARANTOR(S)] 

By: 
Name: 
Title: 
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EXHIBITS 

FORM OF SUPPLEMENTAL:INDENTURE 
TO BE DELIVERED BY SUBSEQUENT GUARANTORS 

SUPPLEMENTAL INDENTURE (Uus "Supplemental Indenture"), dated as of , among 
(the "Guaranteeing Subsidiary), a subsidiary of Isle of Gapri Casinos, Inc. (or its pennitted succcssor), a 

Delawarc corporalion (Ure "Company), lire Company, the other Giifiranlors (as defined in the Indenturc referred lo hereiri)'and U.S. 
Biink National Association, as tmslee mider the Iiidentiu-e refened lo below (ilie " Trustee"). 

W I T N E S S E T H 

WHEREAS, the Compan)- lias heretofore executed and delivered to the Tmsiee ;in indentiue (the "Indenture'), dated as of 
Augusi 7, 2012, providing for the issuance of 8.875% Semor Subordinated Notes due 2020 (thc "Note^'); 

WHEREAS, the Indenlure provides Uiat under certain circumstances UK Guaranteeing Subsidiar)' shall execuie and deUver to 
thc Trustee a supplemental indenture pursuant to which the Guaraniceing Subsidiar)' sluill unconditionally guaramee all of Ure 
Company's Obligaiions under the Noles and the Indenlure on lire lenns arid conditions sel fortli herein (Uie "Note Guarantee"); and 

WHEREAS, pursuanl to Scclion 9.01 oflhe Indenture, lhe Tmstee ls:authorized lo execute and deliv-er Ihis Supplemental 
Indenture. 

NOW, THEREFORE, in consideration of die foregoing and for oilier good and valuable consideration, the receipt ofwliich is 
hereby acknowledged, Ihe Gmiranleeing Subsidiai)- and the Tmstee mutually covenant and agree for the equal and ratable benefil of 
the Holders of tire Noles as follows: 

1. CAPFFALIZED TERMS. Capitalized tcnns.uscd herein widioul definition sluill have the meanings assigned to 
them in the Indenriirc. 

2. AGREEMENT TO GUARANTEE. The Guaranteeing Subsidiar)' hereby agrees to provide an uiKondilional 
Guaranlee on the terms and subject lo the conditions set forth \n the Note Guarantee and in the indenturc including but not limited to 
Article 11 ihereof 

3. NO RECOURSE AGAINST OTHERS. No director, officer, employee, incorporaior or stockholder of tire Company 
oram Guarantor, as such, vvill Iiave am liability forany obligationsof the Coinpany or lire Guarantors under the Notes, Uus 
Indenmrc, Ure Nole Guarantees or for any claim based on, ui respect of, or by reasonof such obligations or Uieir creation. Each 
Holderof Notes by accepting a NotcAvaivcs and releases alf such liability, the waiverand release are part of the consideralion for 
is.siimice ofthe Noles. Tlie vvaiver may not be effective lo waive iiabilities underthe federal securities laws. 

4. NEW YORK LAW TO GO\'ERN. THE INTERNAL LAW OF THE STATE OF NEW YORK SHALL GOVERN 
AND BE USED TO CONSTRUE THIS SUPPLEMENTAL INDENTURE WITHOUTGIVING EFFECT TO APPLICABLE 
PRINCIPLES OF CONFLICTS OF LAW TO THE EXTENT THAT THE APPLICATION OF THE LAWS OF ANOTHER 
JURISDICTION WOULD BE REQUIRED THEREBY. 

5. COUNTERPARTS. Tlie parties may sign any number of copies of Uiis Supplemental Indenbire. Each signed copy 
shall be an original, but ail of them logeiher represeni the same iigreemeni. 
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6. EFFECT OF HEADINGS. The Sectiori headings herein are for convenience only and shall noi affect the 
constmction Irereof 

7. THE TRUSTEE. The Tmstee shall not be responsible in any manner whatsoever for or in rcspect of the validiiy or 
sufficienc)' of this Supplemenlallndenture or foror inrespect of die rcciials contained liereiiu all ofvvhich recitals are nuide solely by 
the Guaranteeing Subsidiary and the Company. 
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IN WITNESS WHEREOF, die parties hereto have caused Uiis Supplemental Indenture to be duly execuled and attested, all as 
of the date first above writien. 

Dated: 

- (GUARANTEEING SUBSIDIARY] 

By: 
Name: 
TiUe: 

ISLE OF GAPRI CASINOS, INC. 

By: . 
Name: 
Title: 

[EXISTING GUARANTORS] 

By: 
Name: 
Title: 

U.S. BANK NATIONAL ASSOCIATION, 
as Tmstee 

By: 
Authorized Signalorx' 
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Exhibit 4.2 

Execution Copy 
S350,000,000 

ISLE OF CAPRI CASINOS, INC 

8.875% Senior Subordinated Notes due 2020 

REGISTRATION RIGHTS AGREEMENT 

August 7, 2012 

Credit Suisse Securities (USA) LLC 
WeUs Fai^o Securities, LLC 
Deutsche Bank Securities Inc. 

as Representatives ofthe Imtial Purehasers 

c/o Credit Suisse (USA) LLC 
Eleven Madison Avenue ' 
New Yoric, New Yoric 10010-3629 

Dear Sirs: 

Isle of Capri Casinos. Inc., a Delaware corporation (the "Issuer"), proposes to issue and sell lo Credri Suisse Securities (USA) 
LLC, Wells Fargo Securities, LLC, Deutsche Bank Securities Inc., U.S. Bancorp Investments, Inc. and Capilal One Souihcoast, Inc. 
(collectively, the "liutial Purcluisers"), upon the tenns set forth ina purcliase agreement dated as of July 24, 2012 (Ure "Purchase 
Agrceiiienl"), $350,000,000 aggregate principal ainount of iis,8.875% Senior Subordinated Notes due 2020 (the "Initial Securities") to 
be unconditionally guaranltred by certain of lire Issuer's subsidiaries listed therein (the "Guaraiitors," and togellrer with Ure Issuer, Uie 
"Compiiny"). Tlie.IniUal Seciuities wiU be issued pursuant to an indenturc, dated as of Augusi 7, 2012 (the "Indenmre") among the 
Conipany, the Guarantors aiid U.S. Bank NaiioiialAssociaiion'(the "Tmslee"). As an inducemerii to thc Imtial Purchasers, the 
Gompany agrees vvith the Initial Purcliasers, forthcbeirefiioftlie holdcrsof lire Initial Securities (including, without Hnutation, the 
Initial Purcluisers), lire Exclumgc SecuriUes (as defined belovv) and tire Private Exchange Securities (as defined below) (collectively 
the "Holders"), as follows: 

1. Registered Exchange Offer. The Coinpany sliall, at its own cosl, prepare and. not laler tlian ISO days afier (or ifthe 180th 
day is not a business day, thc first business day thereafter) the date of original Issue of the-lmtlal Securities (thc"lssiie Date"), file vviUi 
tlK Securities and Excliange Conunission (the "Conunission") a registration siatemcni (the "Exchange OfferRegislralion Slatemeni") 
on an appropriale form under the Securities Act of 1933, as amended (dre "Securities Act"), vvith respecl to a proposed offer (the 
"Registered E.xchaiige Offer") to tire Holders of Transfer Restricted Securities (as defined in Section 6 hereof), who are not prohibited 
by am,' law or policy of the Commission from piirticijuiting in the Registered Excharige Offer, to issue and deliver to such Holders, in 
exchiinge for lire Irutial Securities, a like aggregale principal amount of debt securities (lire "Excluinge Securities") oflhe Company 
issued mider die Indenture and identical in all nuilerial respects to Ihe Initial SecuriUes (e.xcept for the.transfer resirictions relating lo 
the Initiid Securities and die provisioms relating to the matters described in Section 6 hereof) that would be registered under the 
Securities Act, The Compari)' shall use all conunereially reasonable efforts to cause such E.schange Offer Registration Slatemeni lo 
become effective under the Securities Act within 240 days (or if lire 240ili'day is not a business day, Uie first business day there;ifier) 
after die Issue Date of the Initial Securities and sliaU keep the Exchange Offer Regislration Slatement effective for not less dian 
30 days (or longer, if rcquiredby applicable lavv)aftertliedatciiollccof die Registered Exchange Offer is mailed tothe Holders (such 
period being called die "E.xcliange Offer Registration Period"), 



Ifthe Company effects die Regisicred Exchange Offer, the Compiiny will use all commercially reasomible efforts to close the 
Registered Exchange Offer 30 days after die conmiencement thereof provided Ihiit the Gompimy has acceplcd all the Initiid Seciuities 
Urerelofore validly tendered in accordance wiUi the tcnns of Uie Registercd Exchiinge Offer. 

Following the declaration ofdie effectiveness of Uie Excluinge Offer Regislration Slalement, the Company shall as proiupil)' 
as practicable coiiunence iheRegislered Excliange Offer, it being tire objective ofsuch Registered E.xcliange Offer to enable eich 
Holder of Transfer Reslricted Securities (as defined in Section 6 hcrcoO electing lo excliange lire Imtial Securities for E.xchange 
Securities (assmning lliat such Holder is nol an jiffiliale of the Company williin lire meaning of Rule 405 of Ure Securities Act (an 
"Affiliate"), acquu-es the Excliange Securities in the ordinal)' course ofsuch Holder's business and has no arTangemenis vvith any 
person to participate in the distribution of the E.xcluinge Securities and isnot prohibited by any lavv or poHc)' of Uie Conunission from 
participating in Uie Regisicred Excliange Offer) lo iradesuch Exclumgc Securities from and after Uieir receipi vvithout any limitations 
or restiictions under the Securities Act and witlioul material restrictions mider die securiUes laws of the several states of ihe Uruted 
States, 

Tlie Companv- acknowledges that, pursuanl to current interpretations by the Commission's staff of Section 5 of the Securities 
Act, in the absence of an applicable exemption therefrom, (i) each Holder which is a broker-dealer electing to e.xcluinge Initial 
Securities, acquired for its own accounl as a residt of market milking activilies or oUier trading activities, for Excliange Securities (an 
"Exclianging Dealer"), is rcquired to deliver a prospectus containing the infonnation sel forth in (a) Annex A hereto on the cover, 
(b) Annex B herelo in the "E.xcliangc Offer Procedures" section and the "Purpose ofthe E.xcharige Offer" section, and (c) Aiuiex G 
hereto in the "Plan of Distribution" section of such prospectus in connection vvith a sale of am- such E.xchange Securities received by 
such E.xchanging Dealer pursuant to the Registered E.xchange Offer juid (il) an Initiid Purchaser that elects to seU Excluinge Securities 
acquired in excliange for InitiiU Securities constituting any portionof an unsold allotment is requiredio delivera prospectus 
containing Ute infoniuition reqiured by Items 507 or 508 of Regulation S-K underthe Securities Act, as applicable, in conneciion vvith 
such sale 

The Compaiw shall use all comnrercially reasonable efforts to keep the Exchange Offer Registration Statement effective and 
to amend and supplement thc prospectus conlained Uierein, in order to pennii such prospectus to be.lawfully delivercd by all persons 
subject lo the prospectus delivery requirements ofthe Securities Acl forsuch period of time as such persons musl coriiply vvith such 
requirements in order to resell die E.xchange Securities; provided, however, that (i) in the casevvhcre such prospectus and ariy 
anrendmem orsupplement Uiereto musl be delivered by an E.xchiinging Dealer oran InitialPurchaser, such period sludl be die lesser 
of 180 days and the date on which all Exchanging Dealers and the Imtial Purcliasers have sold all E.xcluiiigc Securities held by them 
(unless such period is extended pursuant to Section-3(j) below) and (ii) lire Gompany sliall make such prospectus and any ariicndmem 
orsupplement tiiereio, available to any broker-dealer for use in corineciion with any resale ofany E.xcliange Securities for a period of 
not less Uum 90 days after the consuimnation of Uie Registered Exchange Offer. 

ff. upon consuimiuitipn ofthe Registered E.xcluuige Offer, any Imtial Purchaser holds Initial Securities acquired by it as part 
ofits initial distribution, the Company, simultaneously with lire delivei)' of Uie Excliange Securities pursuiUit to the Regisicred 
Exclumge Offer, shall issue and deliver to such Initial Pureliaser upon lhe vvrilten requesl of such Initial Purcliaser, in exclumge (the 
"Private E.xchange") for tire Initial SecuriUes held by such Initial Purchaser, a lUce principal amounl of debt securities of the Gonipany 
issued under die Indenlurc and identical in all material respects (including thc existciree of restrictions on transfer under die Securities 
Act and thc securities lavvs of the several states of the Uniled Stales, bui excluding provisions relating to the matters described in 
Section 6 hereof) to the Initial Securities (lhe 



"Private Exclumgc Securities"). The Initial Securities, Uie Exchange Securities and the Privaie E.xchiinge Securities are herein 
collectively called Uie "Securities." 

In connection vvith die Regisicred Excluinge Offer, Uie Conipany sliall: 

(a) mail or deliver to eich Holder of Initial Securities a cop)' of the prospecms forming part of thc E.xchange Offer 
Registration Statement, together with an appropriate letter of transmittal and related documents; 

(b) keep Uie Registered Excliange Offer open for not less than 30 days (or longer, if required by iipplicable lavv) 
after the date notice thereof is mailed or delivered to such Holders; 

(c) uidizeUre senices of a deposriary for the Registered E.xcluinge Offer vvilh an address intlie Borough of 
Manliattan, The Git)' of Nevv Yoric, vvhich may be the Tmstee or'an'affitialc of lire Trustee; 

(d) penmt Holders to wrihdraw tendered Iiutiiil Securities at any time priorio thc close ofbusincss, Nevv York time, 
on the last business day on vvhich the Registered Exclumgc Offer sludl rcmain open; and 

(e) oUrervvise comply wiUi all applicable lavvs. 

As soon as reasonably practicable after the close of the Registercd Exchange Offer or die Private E.xchange, as Uie case may 
be, lhe Companv' shaU: 

(.x) accept for excliange all the Imtial Securities validly tendered and not wrihdrawn pursuiint lo thc Registered 
Exchange Offer and Uie Private Exchange; 

()') deliver to the Tmstee for cancellation all the Initial Securities so accepted for e.xcharige; and 

(z) cause the Tmstee lo aulhenticale and deliver prompliy to eacli Holder of thelnitial Securities, Exchange 
Securities or Private Exchange Securities, as thc case may be, equal In principal amount to Uie Initial Securities of such 
Holder so accepted for excluinge 

Tlie Indenture vvill provide tluit the E.xcluinge Securities vvih not be subjeci to Uie transfer restrictions set forth in the 
Indenture and that all the Securities vvUl vote and consent logetlicron'allinaliers as one class and thiit none ofthe Securities will luive 
the riglit to vote or coiisenl as a class separate from one another on any imriicr. 

Interesl on each E.xchange Seairily and Privaie E.xcliange Securit)- issued pursuanl to die Registered Exclumge Offer aiid in 
the Private Excliange will accme from the last interest payment date on vvliich jnteresi vvas paid on the Initial Seairities surrendered in 
exclumgc diereforor, if no interesl liiis been paid on die Initial Securities, from ihe date of original issue of IIK Initial Securities. 

EachHqlderparticipatingindie Registered Exchange Offer shaU be rcquired to represent lo Ure Company Uiat at the time of 
the consuimnation of the Registered Exclumgc Offcr_(i) any Excluinge Securities rcceived by such Holder.wiU be acquired in die 
ordinal)- course of business, (ii)'sucli Holder will luive no arrangements or underslanding with any person lo participate in Ure 
distribution of Ure Securities or Uie E.xxliange Securities witlun dre meaiung oflhe Securities Act, (iii) such Holder is not an Affiliate 
of theCompany or. ffil is an Affiliate, such Holder vvill comply wilhlhe registration and prospecriis delivei)' 
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requiremenis of lire SecuriUes Act to the extent applicable, (iv) if such Holder is nol a broker-deiler, that ri is nol engaged in, and does 
not intend to engage in, die disuibution ofthe E.xchange Sccuriiies arid (v) ifsuch Holder is a broker-dealer, that it vyill receive 
E.xcharige Securities for its own accounl in excliange fpr Initial Securities that were acquired as a result of imiriict-making activities or 
odier trading activities and that il vviil be required to acknowledge iluil ri will deUver a prospectus iri coimection with tuiy resale of 
such Exclumgc Securities. 

NotvviUistanding any other provisions hereof, the Company vviil ensure Ihat (i) any Excluinge Offer Regisuation Slatement 
and any ainendment thereio and any prospectus fonning piirt Uiereof and any suppleiuem Uiereto complies in all material respecis wilh 
the Securities Act and lire mles and regulations thereunder, (li) any E.xcliiuige Offer, Regislraliori Statement and any amendmenl 
lliereto does not, when ri becomes effecUve, contiun an uiiime slatement of a nuilerial fact oroniit to stale a material fact-required to be 
staled tlrerein or necessarv' to imike the statements therein nol misleadingand (iii) any prospectus forming part ofany E.xclumge Offer 
Regislration Slatement, and any suppleiuem to such prospecms, does not include an untme statement of a material fact or oniit to state 
a material fact required to be staled therein or necessary ui order to make die statements tliereim in light of die circumstances under 
which they were made, not misleading. 

2. Shelf Registration, ff, (i) the Company is not (A) required to file the E.xclumge Offer Registration Stalemenl or 
(B)becauseof any change in law or in applicable interpreiations Uiereof by the slaffoftheCommissiom pennitted lo effeci a 
Registered Excliange Offer, as contemplated by SecUon 1 hercof (ii) aiiy initial Purcluiser so requests in writing vvidi rcspeci to die 
Initial Securities (or die Private Excliange SecuriUes) nol eligible to be exclianged for Exclumge Securities in the Registered Exchange 
Offer and held by il foUowing consummation of Ure Registercd E.xcliange Offer or (rii) any Holder notifies the Gompam' prior to Uie-
20* business day foUowing the consmnimition of the Registered E.xcluuige Offer tluil (A) it is prolubiled by applicable law or 
Comimssion poiic)' from participating in tire Registered E.xcluinge Offer, (B) such Holder may riot resell lhe E.xchange Seairities 
acquired by il in the Registered E.xclumge Offer to the public withoul delivering a prospectus and Ure prospecttis contauied in die 
Registered Exclumgc Offer Registiation Statement is not appropriate or available forsuch resides, or (C) such Holder is a broker-
dealer and holds initial Securities acquired directly from thc Gompany or an Affiliate of Ure Conipany. the Company sludl take the 
foUowing actions: 

(a) Tire Companv' sliall, at its cost, as promptly as pracUcable (but in no event more llian 60 days after so required or 
rcquested pursuam to Uus Section 2) file vvilh the Comnrissioii iind thereafter shidl use all commercially reasonable efforts to 
cause tobedeclaredeffective vviUun 120 days after so required or requested pursuant lo this Section 2 (unless it becomes 
effective automatically upon' fihng) a registration siaiemcnt (tiic "Shelf Registration Siatemem" iind, togedier vvith the 
E.xcluuige Offer RcgistraUon Statement, a "Rcgismiiion Stiitcnient") on an appropriate fomi under die Securities Act relating 
to the offer and sale oflhe Tramsfer Resiricied Securities (as defined in Section 6 Irereof) by lhe Holders diereof from Ume to 
lime in accordance vviUi dre methods of distribulion set forth in the Shelf Regislration Slalement and Rule 415 underthe 
Sccuriiies Act (hereinafter, tlre'"She]f Registration"); provided, however, that no Holder (oUier llian an IiUtial Purcluiser) sludl 
be entitled to have the Securities held by il covered by such Sheff Regislration Statement unless such Holder agrees in vvriting 
to be bound by all the provisions of Uus agreement (this "Agreement") applicable to such Holder. 

(b) The Company shall use all conunereially reiisonable efforts to keep Uie Shelf Registriition Slalement 
contuiuously effective in onjer to pennit the prospectus irichi'de'd tlrerein to be lawfully deliver^ by the Holders of the 
relevant Securities, for a period of two yeais (or for such longer period if exlended pursuant to Seciion 3(j) below) from the 
Issue Dale or such shorter period iliatwiU lerminale when all die Securities cbvercd by the Shelf Registtation Statement (i) 



liave been sold pursuani thcrcto or (ii) have been distributed to thepublic pursuant to Rule 144 under the Securities Act. Tlie 
Companv sliall be deemed not lo have used all commercially rcasonable efforts,!? keep the Slrelf Registration Statement 
effective during lire requisite period if it voluntarily takes any action that vvould result in Holders of Securities covered 
tlrerebv not being iible to offer and sell such Securities duririg'that period, unless such action is required by applicable law. 

(c) NolwiUistanding any oUier provisions of Uus Agreement to lire contian,-, Ure Company sluilt cause Ure Shelf 
Registration Statement and dre related prospecms and any amendment or supplement diereto, as of lire effective date of Uie 
Shelf Regislration Stalemenl, amendnient orsupplement, (i) lo conipiy iriail material respects vvlUi tire applicable 
requirements of Uie Securities Act and the rules and regulations of the Conimission and (ii) not to coniain any untme 
statemeni of a maierial fact or omit to state a material fact rcquired to be stated dierein or, necessary inonlerio make the 
statements tlierem, in lighl of die circumstances under vvluch Uiey weremade, not misleading. 

3. Registration Procedures. In connection with any Shelf Registtation contemplated by Section 2 hereofand, to the exteni 
applicable, aiw Registered E.xchange Offer contemplated by Section l.hereof, the following provisions shall apply: 

(a) The Company shall (i) ftimish to each Initial Purchaser, prior to the filing thereof with IIK Commission, a copy 
of the Registration Slatement and each amendment thereofand each supplement, ifany, to llie prospectus included therein 
and, in the event Uiat an liutial Purchaser (vvitli respect to any portionof an unsold allot ment from thc original offering) is 
participating in the Registered Exchange Offer or the Shelf Registration Siatemem, die Gompany shall use idl coriimercially 
reisonable efforts to refiect in each such document, when so filed vvitli the Commission, sucli comments as such Initial 
Purchaser reasonably may propose; (u) include the infonnation set fonli in Arirrex A Ireretoorithe cover, in Annex B hereto 
in the "E.xchange Offer Procedures" section and the "Purpose of the E.xcluirige Offer" seclion and in Annex C hereto in tire 
"Plan of Dislribution" seclion of the prospectus fonning a part of the Excliange Offer Registration Slatemeni and include the 
information set forth in Annex D herelo in Ure Letter of Transmittal delivered puisuani to Uie Registered Exchange Offer, in 
each eise subject to any cliange, addition, deletion or moving of such disclosure requesled by the staff of the Commission: 
(iii) if reasonably requested by an Initial Purcliaser, include Uicinfomiation required by Items 507 or 508 of Regulation S-K 
under the Securities Act, as applieible, in the prospectus foriiriiig a part oflhe Exchange Offer Registration Statement; 
(iv) include witlun Ure prospectus contained in the E.xchange Offer Registralipn Slatenrent a section entided "Plan of 
Distribution," reasomibly acceptable to the Initial Purchiisers, vvhich shidl contain a sumniai)' statement ofthe positions taken 
or policies made by lhe staff of Uie Conmiission with respect to tire potential "imdenvriter" status of any broker-deilcr Uiat is 
lire beneficial ovvner (as defined iri Rule.13d-3 under die Sccuriiies Excliange Actof 1934, as mnended'(lire "E.xcluinge Act")) 
of E.xchange Securities received by such broker-dealcrfn the Registered Exchange Offer (a "Participating Broke r-Dciiler"), 
vvhether such positions oT- policies have been publicly disseminated by die staff of die Coimmssion or such iw'slUoiis or 
policies, in the reisoiuibie judgmem of Ure Initial Piueliaseh based upon advice ofcounsel (which may be in-house counsel), 
represent IheprevaiUng views of Uie staff of the Comiiussion; and (v) in tlrecaseof a Slrelf Registration Stalenient, include in 
lire prospectus included in die Shelf Registration Slatement (or, if pennitted by Commission Rule 430B(b); ina prospectus 
supplemenl Uuit becomes a part Uiereof pursuant to Coimmssion Rule 430B(f)) Uial is delivered to any Holder pursuanl to 
Seciions 3(d) and (f), the iiamesof Uie Holders, who propose lo'scll Securities pursuant io the Shelf Regislralion Statement, 
as selling securitv holders. 



(b) The Compan)' shall give written noticeto tire IniUal Purcluisers, the Holders ofthe Securities and ai^' 
Participating BrokerrDealer from vvliom the Company has received pnorvvritten noticc dial it will be a Participating Broker-
Dealer in the Registered E.xch^ge Offer (vvhich notice puisuanfto clauses (ii)-(v) hereof shaU be accompanied by an 
instmciion lo suspend the use,of Ure prospectus miiil the requisrie clianges luive been made): 

(i) when dre Regislration Statemeni orany ameiidinem Urereto luis been filed vviUi lhe Comiiussion and 
when the Regislration Stalemenl or any posi-cffcctivc amendnrem thereto lias become effective; 

(ii) ofany rcquest by thc Gominission for amendments or supplements to the Registtation Statement or the 
prospectus included thererii or for additioiai infonnation; 

(iii) of Ihcissminceby tlieCommissionofanystopbrde'r suspending die effectiveness of lire Regislralion 
Stalemenl orthe uuiiationof an)'proceedings foriluit purposesof the issuance by die Conmiission ofa notification 
of objectionto the use ofthe fonri on vvhich the Regislration Statement lias been filed, and oflhe happening ofany 
evem duit causes die Company to become an "ineligible issuer," as definedinCominissionRule 405; 

(iv) ofthe rcceipl by the Compaiw or its legal counsel ofany notification wrih respect to the suspension of 
the qualification of thc Securities for sale in any Jurisdiction or the initiation or threatening of any proceedirig for 
such purpose; imd 

(v) of die liapfKning of am' event lliat requires die Company to make changes in the Registration 
Slatement or the prospectus in order thm the Registration,Stalenient or the prospectus do not coniain im untme 
statement of a maierial fact nor omit to state a material fact required to be slated dierein or necessaiy to make die 
statements therein (in the case of die prospecttis, in lighl of lire circumstances under vvluch they vvere made) not 
misleading. 

(c) Tire Gonipany sluill inake ever)' reasomible effort lo oblain the withdrawal at the eiriiest possible time ofany 
order suspending the effectiveness of die Registration Slalement. 

(d) If not otherwise av̂ aUable on Uie Goimnission's Electronic Data Galheiing, Amilysis ;md Reirieval ("EDGAR") 
Sysiem orsimilar system, upon vvrilten requesl ofa Holder of Securities, the Compaiiy sliaU furnish to each such Holderof 
Securities included witlun Ure coverage of the Shelf Registration, without cliarge at leasionecopy ofthe Slrelf Registration 
Slalement and any post-effective amendnieni or siipplemenl thereto, includirig fimincial siaiemenis and schedules, and, ifthe 
Holderso requests in writing, all exhibits thereto (including lliqsc, if any, incorporated by reference). Tlie Company sliall 
nol, widiout the prior consem of the Initial Purcliasers, nuikc ariy offer relating to the Securities tliat worild constitute a "free 
vvriting prospectus," as definedin Commission Rule 405. 

(e) If not odierwise available on the Comnussipn's EDGAR System or similar system, upon written request of any 
Holder, die Compiiny shall deliver to cach E.xchanging Dealer and each Iniiial Purchaser, and to any oUier Holder who so 
requests in writing, without charge, al Icasi one copy of UK Exchange Offer RegistraUon Siatemem and any post-effective 
amendment ihcreto, including financial statements and schedules, and, ifany Irutial Purcliaser or any such Holder requests, 
all exhibils thereto (Including those incorporated by rcfererice). 



(0 The Company shall, during the Sheff Regislralion period, deliver to each Holder of Securities included vvillun 
lire coverage ofthc Shelf Registration, without charge, as ni'ariy copies ofthe prospectus (including each preUminai)' 
prospectus) included iri the Slrelf Registtation Statemeni and any anrendmem or supplement Uiercto as such person may 
reasonably request. The Company consents, subject to the provisions of Uus Agreement, lo the useof die prospecttis orany 
aniendment or suppleinent Uierelo by each bf thc selling Holders of the Securities in connection vvidi llie offering and sale of 
tlie Securities covered by the prospectus, or ariy amendnieni or supplement thercio, included in the Shelf Regislration 
Siatemem. 

(g) Tlie Company sliaU deliver to each Initial Purchaser, anv' Exclianging Dealer, any Participating BrokerrDealer 
and such otirer persons required to deUver a prospecms following the Registensd Exchange Offer, widiout charge, as nuiny 
copies ofthe final prospectus included in the E.xchange Offer Registration Stalemenl and imy aniendinent or supplement 
tlrercto as such persons may reasonably request. Tlie Conipany consents, subjectio the provisions of this Agreemem, to the 
use of Ure prospectus orany amendment orsupplement thereto by any Initial Purchascnif necessaiy, any Participating' 
Broker-Dealer and such other persons required to delivera praspcclus fbUovvirig thc Registered E.xchange Offer in 
connection with Uie offering and sale of the E.xchange Securities covered by the prospecms, or any amendmenl or supplenrem 
lliereto. Included in such E.xcliange Offer Regislration Stalenient. 

(ll) Prior to any public offering of Ure Securities, pursuani to any Rcgistt-ation Statement, the Coinpany shall use all 
commercially rcasonable efforts lo register or quaUfy or cooperate wiUi the Holders ofdie Seairities included therein and 
tlreir respective counsel in connection vviUi Ihe registration or qualificaUon of tire Securities for offer arid sale under the 
securities or "blue sk)'" laws ofsuch states of tire Uniled Slates as ariy Holderof the:S«:urities reasonably inquests in vvriting 
iuid do any and all other acts or tlungs neccssar)',or advisable to cmible die offer and sale in such jurisdictions of Uie 
Securities cov'Cred by such RegistraUon Slalcment; provided, however, that the Compaii)' sliall riol be required to (i) qiuilify 
genendly to do business in anyjurisdiction where it is nottHcnsoqualifiedor(U)iiUieany action vvhich would subject it to 
general sen'ice of process orto ta.xation in anyjurisdiction where it isnot then so subject. 

(i) Tire Conipany sliall cooperate with the Holders of Uie Securities lo facilitiile the timely preparation and deliveiy 
of global certificales representing the Seciirities to be sold pufstuint to any Regislration Siatemem free of imy restiiclive 
legends iuid in such defibminatibns and registered in such luiines as die Holders may request a reasonable period of time prior 
to sales ofthe Securities pursuam lo such Registration Statement. 

(j) Upon the occurrence ofany event contemplated byparagraphs (n) through (v) of Section 3(b) above during ihc 
period for vvluch the Company is requiredio maintain an effeciivc Regislration Statement, the Gompany sliall prompUy 
prepare and file a post-effective amendment to the Registration Smiemem or a supplement to the related prospectus and any 
other required doclmient so tluit, as thereafter delivered to Holders of die Securities or purcliasers of Securities, thc 
prospectus will nol coritain an untme statement ofa material fact oroiiiit to state any material fact required lo be staled 
llKrein or necessaiy lo make the slatemenls therein, in light of the circumstances under vvluch they vvere made, nol 
misleading, ffthe Company notifies the Initial Purcluisers, lhe Holdcrsof Ihe Seairities and any known Participating Broker-. 
Dealer in accordarice widi paragraphs (U) through (v) of Section 3(b) above to suspend the use of the prospectus untU the 
requisite cluinges to the prospectus hiive been made, then die Imtial Purcliasers, lhe Holders ofthe Securities and any such 
Participating Broker-Dealers shall suspend use ofsuch prospectus, and the period of effectiveness of the Shelf Registration 
Statement 



provided for in SecUon 2(b) above and lhe Excliange Offer Registi-ation Slatemeni provided for in Section 1 above shall each 
be exlended by the number of days from and including the date of Uie giving of such notice to and including thc date vvhen 
Ure IniUal Purcluisers, Uie Holdeis of the Securities and any knovvn Participating Broker-Dealer sluill have received such 
aniended or supplemented prospectus pursuam to tlusSectlon 3(j). During the period during vvhich Ure Comparn' is required 
to maintain an effective Shelf Registration Statement pursuant to this AgreemenL the Gompam' will prior to the Uiree-yeir 
ex"piration of Uuil Shelf Registtation,Slatement file, and use Its best efforts lo cause lobe declared effective (unless il 
becomes effective autoniiiiically upon filing) within a period that avoids any inlermption in lhe iibility of Holders of 
Sccuriiies covered by Ure expiring Sliclf Regislration Stalemenl lo make rcgisterisd dispositions, a nevv regislralion sUilenrenl 
relating to die Securities, vvhich sliall be deenied the "Shelf Registtation Staiemciir forpurposes of this Agreemeni. 

(k) Not later Uian lire effective date oflhe applicable Registration Slatement, Ure Company will provide a CUSIP 
number for the Initial Securities; the Excliange Securitiesor the Private E.xchange S»:urities, as Uie ca^ may be, and provide 
tire appUcablef msiec with printed certificates for Uie Initial Securities, the Excliange Securities or the Private Exchange 
Securities, as thc case may be, in a fonn eligible for deposil with Tlie Deposilorv' Tmst Coinpany. 

(1) Tlie Company will comply wrih all rtiles and regulations ofthe Commission tb the extent and so long as the)' arc 
applicable to lire Regisicred E.xciiange Offer or the Shelf Registt̂ ation and will make generalK' avaUable to its securitv' holders 
(or othenvise provide inaccordance with Section' 11(a) of lhe Seciirities Act) an carmngs statement satisfying the provisions 
of Section 11(a) of the Securities Act, no later than 45 days afierthe end ofa 12-month period (or 90 days, ifsuch period Is a 
fiscal year) beginiung wilh the first month of lire Company's first fiscal quarter conimencing after the effective.date of the 
Registration Statement, vvluch slatemeni sluill cover such 12-inonlh period. 

(in) Tire Companv' sluill cause the Indentiue to be qualified under Uie Tmst Indenlure Act of 1939, as amended, in a 
timely nuimier and coniaining such changes, ifany, as shallbc necessaiy for such qualification. In the event Uuit such 
qualificalion vvould require lire appoinuneni ofa nevv imstee under tire Indenlure. UieCompany sluill appomt a new uuslee 
tlrereunder pursuani lo the apphcable provisions of die Indenture 

(ii) The Conipany may require each Holderof Securities lobe sold puisuant to die ShelfRegistration Slalement to 
furnish to Uie Company such infoniuilion regarding the Holder andiire distribution of the Securities as the Company may 
from time to tiine rcasonably require for inclusion in tire Slrelf Registration Statemeni, and thc Gompany may e.xclude from 
such registration ihe Seciuities ofany Holder lluit unreasonably fails to furnish such information widun a reasonable time 
after receiving such request. 

(o) The Company sliall enter inio such cusionuiiy agreements (including, ifrequested, an underwriting agreement in 
customar)- fonn) and take all such other action, ifany, as any Holderof IheSecuriiies sluill reasomibly requesl in order to 
facilitate the disposition of the Securities pursuant to any Slrelf Registration. 

(p) In the case of aiw Slrelf Registration, subject to cusloinaiy confidentiality agreements being executed by aU 
parties to review infonnation, the Company sliall (i) make reasonably available for inspection by die Holders oflhe 
Securities, any undenvriier participatirig in any disposriion pursuant to the Slrelf Registiation Statemeni and any attorney, 
accountant orodier agent retained by the Holders ofthe Securities orany such undenvriier all relevanl financial and 



oUier records, pertinent corporate documents.and properties of the Gompimy and (ii) cause Uie Company's officers, directors, 
employees, accountarris and audilors tosupply all relevant infomiation reiisonably requesled by Ure Holders of the Securities 
oranv' such underwriter, attoriiey. accounlani or agent inconncctionwiUi the Slielf Registration Statement, in each case, as 
sliall be rcasonably neccssan' to enable such persons, to conduct a reasonable investigation witlun the nieiining of Seclion 11 
of the Securities Act: provided, however, Uuit Uie forcgoing inspection and infonnation gathering shall be coon:iinated on 
belialf of the Initial Purchasers by you and on behalf of the other jxirties, by one comisel desigmited by and on belialfofsuch 
other parties as described in Seciion 4 hereof 

(q) In die case of aiw ShelfRegistration; die Compiuiyr if requesled by any Holder of Securities covered Uiereby, 
sluiU cause (i) iis counselio deliver an opimon and updates iliereof relating totire SecuriUes in customaiy form addressed lo 
such Holders and Ure Managing Undenyriiers (as dcfiricd below), d'any", thereofand dated, ui Ure case of lire imtial opinion, 
lire effective date ofsuch ShelfRegistration Statement, it being agreed tliat't he matters to be covered by such opinion sliaU 
include, wrihoul linUtauon, the due incorporation and good standing oflhe Conipany and ils subsidiaries; Ure quaUfication of 

'the Company and its siibsidiaries to iransact business as, foreign corporations; tire due auUiorization, execution and deliver)' of 
tire relevam agreemeni ofthe type referred to in Section 3(o) hereofUie due auihorizatioiu execution, autheiitication iind 
issumice, and die validity aiid cnforceibUity, of Ure applicable Sccuriiies; the 'absence of material legal or goveminental 
proceedings invoh-ing tlieCompanv' and its subsidiaries: Ure abserice of govenunenial approvals required to be obtained in 
connection wilh the Shelf Registration Slatement, the offering and sale of lire applicable Securities, or any agreement of the 
type referied to in Section 3(o) hereof; the compliance asio fonn pf such Shelf Registration Statement and arrv' docmnems 
iiKorporatedby reference tliereiriiuid ofthe Indenture vvilh the rcquirements of the Securities Act and dre Tmst Indenture 
Act, respectively; and (A) as of the dale of Uie opinion iuid asof the effective date of the Slielf Registration Statement or most 
recent post-effective amendnient thereto, as the case may be, lire absence friam such Shelf Registration Stalemerit arid Ure 
prospecms included therein, as then aniended or supplemented, and from any dbcunients incorporated by reference therein 
and (B) as ofaniippUciible luue identified by such Holders or Mamiging Undenvriieis. the absence from such prospectus 
taken together wrih am' oUier-documents identified by such Holders or Managing Undenvriters, in llie case of (A) and (B), of 
an untnie statement of a maierial fact or die omission to state therein a material fact required to be stated therein or necessary 
to nuike Ure slatemenls therein riot niisleadiiig (in the cii.se of any such incorporated documems, in light of the circumstances 
existing at die time Uuit such documents vverc filed vvith the Commission imder tire Exclumge Acl); (ii) iisofficers to e.xecute 
and deliver all custonuirv' documents and certificates and updiricsihereof requesled by any undenvriters ofthe appUcable 
Securities; and (Ui) its independent public accountants andilic independeni public'accountants wiUi rcspeci to any other 
eriiit)' for wluch financial infonnation is provided in die Shelf Registration Siatemem to provide to Uie selling Holders ofthc 
applicable Securities and am- undenvriier therefor a comfort letter in cusiomai)' fonn and covering nuitters of the t)'pe 
customarily covered in coinfort letters in comiection vvilh priimii)- undenvritten offerings, subjeci to receipt of appropriate 
documentation as conlemplated, and only if pemutted,, by Stalemerit of Auditing Slandards No. 72. 

(r) In the case of lire Registered Exchange Offer,,if rcquested by any Imtial Purcliaser or any knovvn Panicipating 
Broker-Dealer, the Gompimy sliall cause (i) ils counsel lo deliver lo such Initial Purcliaser or such Participiiting Broker-
Deiler signed opinions in the form sel forth in Section 7(c)-(e) oflhe Purcliase Agreement vvith such changes as are 
customai)- in comiection with die preparation ofa Registration Stiitemem arid (ii) its independeni public accounmnls and lhe 
independent public accountarits vvith rcspect to any ollrer entity for vvliich fimmcial infoniuition is 
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provided in the Registiation Statement to deliver to such Initial Purchaser or such Participating Broker-Dealer a comfort 
letter, in customar)' foniu meeting die requiremems as lo the substance thereof as set forth in Section 7(a) of the Purchase 
Agreement, widi appropriate date clianges. 

(s) If a Registered E.xcliange Offer or a Privaie Exchange is to be consummated, upon delivery of tire Iniiial 
Securities by Holders to the' Company (or to such other Person as directed by the Company) in exchange for the Excliange 
Seairities or the Privaie Exchiinge Securities, as Ure case may be, the Company sludl injuk: orcaused to be marked, on the 
Initial Sccuriiies so exchanged Ihal such Initial Securities arc being canceled in excluinge for the E.xcliaiige Securities or lire 
Private E.xchiuige Securities, as thc case nuiy be; in no event shall ilie Imtial Securities be marked as paid or oUienvise 
satisfied. 

(t) Tire Gompany wiU use all commercially reasomible efforts to (a) iflhc Imtial Securities have been rated priorio 
the initial sale ofsuch Imtial Securities, confinn such ratings vviU apply to the Securities covered by a Registration Statemeni, 
or (b) if ihc Initial Securities were not previously rated, eiuse tiic Securities covercd by a Registration Statemeni to be rated 
vvitli Uie appropriate rating agencies, if so requesled by Holders ofamajorit)- in aggregale principal amounl of Securities 
covered by such Registration Stalenrenl, or by tire Managing Undenvrilers, if any! 

(ll) In Uie event that any broker-dealer registered under the Excliange Act slial! undenvrite any Securities or 
participate as a member of an undenvriting sv'ndicaie orsclling group or "assist in the disiributiori" (vviihin the mcaiung of lhe 
Conduct Rules (dre "Rules") of die Financial Industr)' Regulatory- Authorit)', Inc.) ihereof whetlrer as a Holder of such 
Securities or as an undervvriter, a piaccment or sales agent or a broker or dealer In respect thereof, or othenvise, the Company 
wiU use al! commercially reasomible efforts to assisi such broker-deder in complying with Uie requirenients ofsuch Rules, 
including, vvithout lunitation, by (i) ifsuch Rules, includirig Rule 5121, sluiUso require, engaging a "qualified indcpendcm 
undenvriier" (as defiiied in Rule 5121) to participate in the preparaliori of the Registration Stalenient relating to such 
Securities, to exercise usual slandards of due diligence in respeci Uiercto and, if any pwiiion of Ure offering contemplated by 
such Registiation Slatement is an undenvritten offering or is made tlirough a plticemcnt or sales agent, to recommend lire 
yield ofsuch Securities, (ii) indemnifying ariy such qualified independent undenvriier lo Ure extent of Ihe indemnification of 
uiidenvriters provided in Section 5 hereof m̂d (iu) providing such Infonnation to such broker-dealer as may be required in 
order for such brokcr-^eider lo comply vviUi die requirements of the Rules. 

(v) The Company sluill use all coimiiercially reasonable efforts to take all other steps necessar)'io effeci die 
registration of tire Securities covered by a Registration Statement contemplated hereby. •-

4. Registration Expenses. TheCompany shall bear all fees and expenses incurred in coimection vviUi Uie perfonnance of its 
obUgalions under Sections 1 through 3.hereof (including the'reasoiuible fees and expenses, ifany, of Lalliam & Walkins LLP, counsel 
for Ure Initial Purchasers, incurrcd in coimection vvith thc Registered Excharigc Ofî cr), vvheUier or not the Registered E.xchange Offer 
or a Slrelf Registration is filed or becomes effective, and, in the event of a Shelf Registiation, shall bciu or reimburse ihe Holders of 
lire SecuriUes covered thereby forthe reisonable fees and disbursements of one finn of cpunsel designated by the Holders ofa 
majorit)' in principiil ariioum of Ure irutial Securities covered diereby to act as couasel for the Holders of the Initial Securities in 
connection therevviih. 

5. Indemnification, (a) Tire Coinpany agrees to indemnilS- aiid;hold luinnless each Holderof tire Securities, any 
Participating Broker-Dealer and each person, if any, vvlio controls such Holder or such Participating Broker-Dealer witlun die mcaiung 
ofthe Securities Act or tire Exclumge Act (each Holder, 
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anv' Participating Broker-Dealer and such cqniroUing persons are referred to collectively as the "Indemnined Parties") from and 
againsi any losses, claims, damages or liabdities, joint or several, or any actions in respect Uiereof (Including, bui not limited to. any 
losses, claims, damages, liabilities or actions relating to purchases and salcs ofthe Securities) lo vvluch each Indeimufied Part)' mav' 
becoine subject under die Securities Act. the Exclumge Act or othenvise, insofar as sucli losses, claims, danuiges, liabdities or actions 
arise out of or are based uponany untme statement or aUcged untmcsiatcmeniof a material fact contained ina Registi-ation Stalemenl 
or prospectus or in anv anrendmem or supplement thereto or in any prcliminarv' prospectus or "issuer free wriiing prospectus," as 
defined in Coimmssion Rule 433 ("Issuer FWP"), relating to a Shelf Rcgistralioiu or arise out of, or arc based upon, thc onussion or 
alleged oinission to slate iherein a nialerial faci required lo be stated therein or necessar)- to make the staiements therein not 
nusleading, and sliall rclnibiu-se, as incurred, the Indenmified Patties for any reasonable legal or other expenses reasonably incurred by 
ilrem in connection vvith invesligating or defending any such loss, claim, damage, liabilit)-or action in respect diereof; provided, 
hovvever. tliat (i)llK Coinpany sliall not be liable in am' such case to the extem that such loss, claim, damage or liability arises btri of 
or is based uponany uiiune statemeni oralleged unuiie slalement or omission or iilleged omission made ina Registration Siatemcni or 
prospectus or in any amendment or supplcmeni Urereto or in miy prelimiiuuy prospectus or Issuer FWP relating to a Shelf Registiation 
in reliance upon and in conformiiy widi wrilten inforiruition pertaining to such Holder and funushed to the Conipany by or on belialf 
of such Holder specifically for inclusion diercin and (ii) wrih rcspeci to any untnie sia'tciuent or omission br alleged untme statement 
or onussion irmde in any prelimimir)' prospecttis rclaling lo a Sheff Registration Stalemenl, Uie indemmty iigreement contained in this 
subsection (a) shall not iriure to Ure benefit of any Holder or Participating Broker-Dealer from whom the person asserting any such 
losses, claims, damages or liabilities purchased the Securities coiKemed, to lire exient that a prospectus relating to such Securities vvas 
required to be delivered (including through satisfaction ofthe conditioris of Conunission Rule 172) by such Holder or Participating 
BriDker-Deiler under the Securities Act in connecUon vvidi such purcliase iiiid any such loss, claim, damage or tiabUit)- of such Holder 
orParticipating Broker-Dealer results from Uie fact that there vvas not conveyed to such person, at or prior to the time of the sale of 
such Securities to such person, an amended or supplemented prospectusor, if pemutted by Section 3(d), an Issuer FWP correcting 
such untme stalenrenl or omission or alleged untme slatemeni or onussion ff tlie Company liad previously funushed copies thereof to 
such Holder or Participating Broker-Dealer, provided further, hovvever, tliat ihis'incleriiniiy agreement vviU be in addiUon to any 
liabUity vvluch the Compan)' may othenvise have to such Iriderimified Party, tlie Coinpany sliall also indenuiify uiiderv\'riters, their 
officers and direciors and each person who controls such undenvriters Within die meaning oflhe Securities Act or Ure Exchange Act to 
lire same exicni as provided above vviUi respecl to the indemnification oflhe Holders of lire Securities if requesled by such Holders. 

(b) Eiich Holder of the Securities, severally and not joinlly, will indeimufv- and hold hamiless lhe Company and each person, 
ifany, vvho controls the. Company within the meaiung of the Securities, Act or the Exchange Act from and againsi any losses, claims, 
damages or liabilities or any actions in respecl thereof lo which thc Company or any such controlling person may become subject 
underthe Securities Act, lire Excliange Act or oilrenvise, insofar as such losses, claims, damages, liabilities or actions arise out of or 
are based upon any untme statement or alleged untme statement ofa material fact contained in a Registration Slalcment or prospecttis 
or in any amendnrem orsupplement thereto or inany prelimiiuir)' prospectus or Issuer FWP relaUng toa Shelf Regislration,,orarise 
out of or are based upon the ouUssion or alleged omission to stale therein ii maierial fact neccssan'to make die statements therein nol 
nusleading, but in each ease only to lire extent that the untme statement oromission or alleged untme slalement or omission wasniade 
in reliance upon and in confonniiy wiUi wrillca information pertaimiig to suchHolder and furnished to the Company by or on behalf 
ofsuch Holder specifically for inclusion Uierein; and, subject to the limilation set forth iinmediaicly preccdtiigUus clause, shall 
reimburse, as incurred, lire Company forany legal or other expenses reiisoiuibly iiKurred by Ure Company orany such controHlng 
person In coiuKclion vvilh investigating ordefending any loss, claim, danuige, IhibUit)' or action in respect diereof 



This indemnity agreemeni vviU be in addition to any liability wliich such Holder may oUienvise have lothe Conipany orany of us 
controlling peisons. 

(c) PrompUy afler receipt by an indemnified party under llus SecUon5of nolice of Ure coinmenccmeni of iuiy aclion or 
proceeding (Includriig a govenuncntal investigation), such indemnified party ̂ vvill, if a clium in respect tlrereof is to be made agiiinst 
tiK indeimufx'ing part)' under dus Seclion 5, notffy tire indemnifying party ofdie cominericeineni thereof; but iire failurc to notUy the 
indeimufying piuty sliaU not relieve tiie indemnifi'ing part)' from any liabilily tluit il may have under subsection (a) or (b) above 
excepi to Uiecxtcnt lliat It Iuis been materiiilly prejudiced (Uirougli liieforfeiturcof subslantivc rights or defenses) by such failure; and 
provided fiirther tliai the failure to notffy the uidenmifying part)' shall not relieve il from any liabilily tlial ii riuiy have to an 
indemnified part)' oUrenvise tlian under subsection (a) or (b) above In case am' such action is brought againsi any indemnified part)', 
and ri notifies the indemnifying part)' of tire coimnencement thereof, the indemnifS'ing piirty vvill be entiUed to participate therein and, 
to the extern that it may wisli, joimly vviih any other indemnifying party similarly notified, to assume the defense tlrereof with counsel 
reasonably satisfaciorv- to such indemnified part)- (who shall nol, except with thc consent ofthe indemnified party, be comisel to die 
indemnifying p ^ ) , and afler nolice from the indemnifying part)' to such indeihmfied party ofits election so to assume the defense 
thereof llie indemnifying party vvdl not be liable to such indenuiified piirty under llus Scclion 5 forany legal or oUier expenses, otirer 
Uuin reasonable costs of investigation, subsequently incurred by such indemnified party in comiection vvith the defense thereof No 
indenmifying party shah, wrihout the prior written consent of the indemriificd party, effect any setUemcnl ofany pending or threatened 
aclion in respect of vvluch any indemmfied part)', is or could Iiavc been a party and indemnit)- could have been sought hereunder by 
such indenmffied part)' unless such settlement (i) includes an micoriditional release ofsuch indeninified part)- frorii all llabilitv' on any 
clalmsthat are the subjeci matter ofsuch action, and (ii),does not include a statement as to or anadmission of fault, culpabUit)- ofa 
failure lo act by.oronbehalf of imy indemnified party. 

(d) ff die riidemnification provided for in Uus Section 5 is umivailablc or insufficient to hold hamdess an indemnified part)' 
under subsections (a) or (b) above, tiren each indeimufying pmly shall contribute to the amount paid or payable by such indemnified 
party as a result of lire losses, claims, damages or liabilities (or aciipns in respect thereof) referred lo in subsection (a) or (b) above 
(i) in such proportion as is appropriate lo refiect die relative benefits receivedby Ure indemnifying part)'or parties bn tlie one liand and 
iheiiidenmifiedparty on the olher from lire excliange oflhe Securities, pursuam lb the Registered E.xcliangc Offer, or (ii) ffthe 
allocation provided by tire foregoingclause(i)isnot pennitted by applicable law, in such proportion as is appropnaic to reflect nol 
only the relative benefits referred lo in clause (i) above but also the relative fauU ofthe indemnifying part)' or piuiies on the one hand 
iuid thc indeinnified party on the otirer in connectiorivviUi the statements or omissions that resulted in such losses, claims, damagesor 
liabilities (or actions in respeciilrereof)asvvell as any oihcr relevant equilable considerations. The relative fault of the parties shall be 
detennined by rcference to, among oUier ihings, wlieiher lire untrue br alleged untme. staiement ofa material fact or Uie omission or 
alleged omission to slate a material faclrelates to infoniuilion supplied by tire Company on the one lumd or such Holder or such otirer 
indenuufied piirty, as the case nuiy be, on the other, and die parties' relative intent, knowledge, access tb information and opportunit)' 
to corrcct or preveiit such siatemem or omission, tiieainounlpaidby an Indeimufied part)'as a result of the losses, claims, damages 
orliabilities referred lo iri the first senience of this Scclion 5(d) sluill be deemed to include aiw legal or oihcr expenses reasonably 
iiKurrcd by such indemnified partv' in connection vvilh iiiv^tigating ordefending anyaction orclaim vvluch is die subject of tlus 
Seclion 5(d). Notwlihstanding any oUier provision of tlus Section 5(d), the Holders of lire Securities sluiU not be rcquired,to conttibute 
any amount in excess ofthe amounl by vvhich Uie net proceeds received by such Holders from die sale of the Sccuriiies pursuant toa 
Registration Statement exceeds the ariiomit of damages vvluch such Holders haveothenvise been required to pay bŷ  reason of such 
unttiie oralleged untme slatement or oriiisslon or alleged onussion. No person guilt)' bf fraudulent misrepresentation (within 
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the meaning of SecUon 11(0 of Uie Securities Act)shallbeemilled to contribution from any person who was not guilt)- ofsuch 
fraudulent misrepresentation. For purposes of tlus Seciion 5(d), each person, if any, who controls such indemiufied party vvrilun the . 
meaning of tire Securities Act or the Exchange Act sluill liave lhe siiine nglits lo contribution as such indenmified party and each 
person, ifany. who controls the Company witlun the ineaning of Uie Securities Act or Uie ExclumgeAct sluill have the same rights to 
contribution as Ure Company. 

(e) Thc agreements contained in tlus Section 5 sluill siin-ivc the sale of die Securities pursuant to a Registiation Statement 
and shall remain in full foree and effeci, regardless of any tenriination or cancellation of this Agreement oram' iiivestigaiiori made by 
or on behalf of any indemmfied part)'. 

6. Special Interest Under Certain Circumstances (a) Special interest (die "Special Interest") vviUi respecl loihe Initial 
Securities sludl be assessed as follows ifany ofthe following events occur (each such event in clauses (i) tlirough (iv) below a 
"RegislraUon Default"): 

(i) Ifthe Company fails to file anv' oflhe regislralion statements required pursuant lo Section 1 or Section 2 above 
on or before the date specified for such filirig; 

(ii) ffany of such regislralion suitements required to be filed pursuant lo Seclion 1 or Section 2 above is not 
declared effective by the Conunission ori or prior to tile respective date specified in Section 1 or Section 2 above forsuch 
effectiveness (Ure "Effectiveness Targei Dale"); 

(iii) If Ure Company fads to coiisummate thc Regisicred Excliange Offer vviUun 30 business days ofthe 
Effectiveness Target Date vvidi rcspect to die Exchange Offer Registration Statement; or 

(iv) If after erilrer the Excliange OfferRegislralion Slatement orthe Shelf Registratibn Statement is declared (or 
becomes auloriuitically) effective (A) such Registration Slatement Uiereafter ceases to be effective; or (B) suchRegislraUon 
Staiement or the rclaled prospecttis ceases to be usable (excepi as pemiitied in subsection (b) belovv) in coimection with 
resales of Transfer Restricted Securities during lhe periods specified herein because either (I) any evem occurs as a resullof 
vvhich lhe related prospectus fonning piui ofsuch Registration Slatement would include any uriime siateriient ofa inaterial 
fact or onut lo state any nuilerial factnecessiirv' to niiike the statements therein in lighl of the circumstances under vvhich Uiey 
were made noi misleiding, (2) it shaU be necessaiy to amend such Registration Statement or supplement the related 
prospectus lo comply wiUi the Securities Acl or the Exclumge Act or tire respective mles tlKreunder, or (3) such Regislration 
Statement is a SheU" Regislralion Siatement dial luis expired before a replacemerit Shelf Registration SiatenreraTias become 
effective 

Special Interest sliall accme on die Iniiial SccuriUes over and above the interest set forth in thc liUe of the Initial Securities from and 
including die diite on which any such Registration Default shall occur to but excluding die'date on vvhich all such Regislration 
Defaults liave been cured. With rcspect lo diefirst 90-day period iimiiediately following die occurrence ofthe first Registration 
Default, Special Interest will be paid in an ainount equal to 0,25% per annum of the principal amount of Iniiial Securities outstanding. 
Thc ainount of Special Interest will increase by an additiorial 0.25% per annum wilh respecl to each subsequent 90-<iay jreriod untifall 
Registration Defaults have beeri cured, up toa maximumainourilof Special Interest forall Registration Defaults of 1.0%peramiuin 
ofthe principal aniount of Initial Securities outstanding. 

• (b) A Registiation Default refened to in Section 6(a)(iv)(B) hereof sluill be deemed irot to luive occurred and be continuing 
in relaUon to a Shelf RegistraUon Statemeni or the related prospecttis ff(i) such Regislration Defauh Ims occrirrcd solely as a resuli of 
(x) the filing of ii post-effective amendment to such 
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ShelfRegistration Staiement toincorporale annual audited fimmcial information vvith respectto the Company where such post-
effective amendmenl is not vet effective and needs to be declared effeciivc to pemut Holders'to use die related prospectus or (y) other 
material events, vviih respect to the Gompany Uuil vvould need lo be described in such ShelfRegistration Siateineni or the relaied 
prospecttis mid (ii) in thc case of clause ()-), lire Compam' is ijrcreeeding prompliy and in good faidi to amend or supplemenl such Shelf 
Registration Slatement and related prospectus to describe.such events: provided, liowever, dial in any case if such Registi-ation Default 
occurs fora continuous period in e.xcess of 30 days. Special Interest sluiII be payable in iiccordance with lire aboveparagraph from the 
day such Registration Default occriis until such Registration Defauli is cured. 

(c) Any amounls bf Special Interesl due pursuant to clause (i), (ii). (iii) or (iv) of Section 6(a) above will be payable in cash 
on the regular interest paymenl dates vvith respect to thc Initial Securities. Tire amount bf Special Interest vvill be detenmned by 
multiplying lhe applicable Special Interest rate by the principal amounl,bf the jniiial Securities, multiplied by a fraction, Ure munerator 
of vvhich is the number of days such Special Interest rale vvas applicable duririg such period (detennined on the basis of a 360-day year 
comprised of nvelve 30-day moiiUis), and the denominator of which is 360. 

(d) "Transfer Restricted Securities" means each Security until (i)the:datc on vvhich such Transfer Reslricted Securit)' lias 
been exchanged by a person other Uian a broker-dealer for a freely-ttansferablc E.xchange Security in die Registered E.xchange Offer, 
(ii) following Ure exchange by a broker-dealer in the Regisicred Exchange Offer of an Initial Securit)' for an E.xchange Security, the 
date on wluch such Excliange Securily is sold to a purchaser who receives from such brokcr-deiler on or prior to Uie date of such sale 
acopy of the prospectus contained in the E.xchange Offer Registration Statement, (iii),Uie date on vvluch such Irutial Securily has been 
effectively registered under the Securities Act and disposed of in accprdance vvith the Sheff Registration Statement, (iv)"the date on 
which such Securitv' is distribuied to the pubhc pursuant io Rule 144 under ihe Securities Act. or (v) lire eariiest date Uiat is no less 
tlian two years after the Issue Date and on vvhich such Security (except for Securities held by an affdiate of the Company) may be 
resold in reliance on paragraph (b)(1) of Rule 144 under the Securities Act. 

7. Rules 144 and 144A. The Coinpany sliall use all commercially reiisonable efforts to file tire reports required to be filed by 
il under die Securities Act and the Exchange Act in a timely manncr.and, if at an)' tiiiretheCoriipany is not required to file such 
reports, il wiU,upon the request ofany Holderof Initial Securities, miike pubUcly iiviulable olher infoniuilion so tongas rrecessary lo 
pennit sales of Uicir securities pursuant to Rules 144 and 144A, Tlie Coiupiiriy covenants that it vvill take such fiirther action as an)-
Holderof Initial Securities may reasonably request, all to Uie extent required from tinie ib ume lo enable such htolder to sell ImUal 
Securities witiioul regislration under the Securities Act vvillun the liniitationof the exemptions provided by Rules 144 and 144A 
(including Ure requiiememsof Rule I44A(d)(4)). TIK Gompany will provide acopy of Uus Agreemem to prospective purchiisers of 
Imtial Securities identified to tiie Gonipany by die Imtial Purcluisers uponvvritten rcquest. Upondie request of any Holderof Tmtial 
Securities, the Gonipany sluill deliver to such Holder a vvnttcn statement as to wliedier it liiis coniplied vvidi such requiremerits. 
Notwitlislanding the foregoing, nothing in tlus Section 7 shal! be.deemed torequirc the Compam-to regisler any of its securities 
pursuant to Uie E.xchange Acl. 

8. Underwritten Registrations, ffany of the Transfer Restricted Securities covered by miy Slreff Registration are to be sold 
in an undenvritten offering, the investineni baiiker or investment bankers'arid manager or mmuigers lliat will admiiuster UK offering 
("Mamiging Undenvrilers") vvdl be selected by the Holders of a inajority in iiggregalc"principal amount of such Trmisfer Restricted 
Securities to be included in such offering. 

No person may piirticipatc in any undenvritten registration hereunder unlesssnch person (i) agrees.to sell such person's 
Transfer Restricted Securities on lhe basis rcasonably provided in any undenvriting 
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anangemcnts approved by Uie persons emilled hercunder to approve such arrangements and (ii) completes and executes all 
questionnaires, povvers of attorney, uidemnitics. undenvriting agreements and olher~do,cuments reasonably required under ihe lenns of 
such undenvriting arrangements. 

9. Miscellaneous 

(a) Amendments and Waivers. TIK provisions of Uus Agreement may not be amended, modified or supplemented, and 
waivers or consenls lo departures from the provisions Irereof may nol be given, except by the Compmiy and the writien consent ofthe 
Holders of a majorit)' iri principal amount of thc Securities affeclcd by such aiuendmeni, modification, supplement, vvaiver or 
consents. 

(b) Notices. All notices and other commimicaiions provided fororpennitlcdJicreundcrshallbe madein writing by Iiand 
delivery; first-class mail, facsimile transntission, or air courier vvhich gmirantees ovenught deliver)': 

(1) ifto a Holder ofthe Securities, al the most current address given by siich Holderto the Company. 

(2) ifto the IniUal Pmcliascrs: 

Credit Suisse Securities (USA) LLC 
Eleven Madison Avenue 
NewYorii. NY 10010 
Fax No.: (212)325-4296 
Attention: Tiffimy Limdquist 

wldi a copy, vvhich shidl not constitute notice, to: 

Latham & WaUdns LLP 
355 Soudi Grand Avenue 
Los Angeles, CA 90071 
Attention: Steven B. Siokdyk 

(3) ifto Uic Company, at its address as follows: 

Isle of Capri Casinos, Inc. 
600 Emerson Road. Suite 300 
St. Louis, MO 63141 
Allention: Chief Legal Officer 

with a copy, which sliall not consUriitc noticc, to: 

Mayer Brovvri LLP 
71 South Wacker Drive 
Chicago, IL 60606 
Attention: Paul W. Theiss 

All such notices and conununicalions sliall be deemed to have been duly given: at the time delivered by lumd, if persomilly 
delivered; Uirec business days after being deposried in the mail, postage prepaid. ffmailed;.vvhen receipt is acknowledged by 
recipient's facsinule inacliinc operator, if scni by 



facsinule transmission; mid on Uie day delivered, if senl by pverniglU air courier guaranteeing nexi day deliven-. 

(c) No Inconsistent Agreements. Tlie Compan)- has not, as of the date hereof, eniered into, nor shall it, on or after Ure date 
Irereof, enter into, any agreemeni widi respecl lo its securities that is inconsistcnLwilh ilie rights granted to Uie Holders herein or 
othcnvise conflicts vvith the provisions hereof 

(d) Successors and Assigns. This Agrcemcnl shall be binding upon Uic Company and its successors and assigns. 

(e) Counterparts. This Agreemeni may be executed in ari)' number of counterparts and by Ure parties hereto in separate 
counieiparts, each ofvvhich vvhen so execuled sliall be deemed to be an origiiial and aU of which t̂ dcen together shall constitute one 
and the same agreement. 

(0 Headings. The Ireadings in this Agreement are for convenience of reference omy and sluill noi limit or othenvise affect 
the meaning hereof 

(g) GoverningLaw. THIS AGREEMENT SHALL BE GOVERNED BY. AND CONSTRUED IN ACCORDANCE WITH. 
THE LAWS OF THE STATE OF NEW YORK WITHOUT RECORD TO PRINCIPLES OF CONFLICTS OF LAWS. 

(h) Severability Ifam,-one or more oflhe provisions conlained herein, or the application Uiereof inany circumstance, is 
held invalid, illegal or unenforeeable, the validit)', legalit),and enforceiibiUiy of any. such provision in every oUier respect and of thc • 
remaining provisions conlained herein sliall not be affected or impiired thereby. 

(i) Securities Held by the Company. Whenever Ure consent or approval of Holders of a specified percentage of principal 
aniount of Securities is required hensunder. Securities held by theCompany or its affiliates (other thiin subsequeni Holders of 
Securities if such subsequent Holdeis are deemedio be affiliates solely by reasonof their Iioldingsof such Seciuities) sliall not be 
counted in determiiung vvheUier such consent or approval vvas given by die Holders of such required percentage. 

(j) Agent for Service; Submission to Jurisdiction; Wa/Ve/'o/̂ /mmw/7/7/e5..Byilie execution and deliverv'.of this Agreement, 
the Company (i) acknowledges tlial it lias, by separalc written Insiminent, irievoeibly desigmited and appointed the Issuer (and'aiiy 
successor emit)-), as its auUiorized agcnl upon vvluch processmay be served In ain'suil or proceeding arising out of or relating to tlus 
Agreement tluit may be instituted inany federal or state court in the State of New York or brought under federal or slale securities 
laws, and ackiiovvlcdges that the Issuer-has accepted such designation, (ii) siibiuitsto the nonexclusivejurisdiciion ofany such court in 
any such sirit or proceeding, and (ui) agrees ihat service of prijccss,upon the Issuer and vvrilten notice pf said sen-ice to lhe Gompany 
sIuilI be deemed in ever)' respect effective service of process upon il in iiny such suil or proceedirig. Tlie Company further agrees lo 
take any and all actioiu including (he execution and fding of any and all,such docuinents mid instmments, as may be necessaiy to 
continue such designation and appoiniment of die Issuer in full force and effect so Ibng as any of tlie Securities sludl be outstanding. 
To the e.xient tluit the Coriifuiu)' imiy atx]uire any immuiiit)'from jurisdiclion of anv' court or from any legid process (whether through 
senice of notice, attachment prior to judgment, attachment in aid pf execution, execution or oUrenvise) with respect to itself or ils 
property, it Irereby irrevocably waives such iiiuuunity in respecl of Uus AgreemenL to the fullest extent permitted by law. 
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Ifthe foregoing,is in accordance vviih your-understanding of our agreement, please sign and return to the Issuer a counterpart 
Irereof, whereupon this inslrmnem, along vyith aU counterparts, vvill become a binding agreement among the several Initial Pureliasers, 
tire Issuer and lire Guarantors in accordarice with its terms. 

Vcr)' imly yours, 

ISLE OF GAPRI CASINOS, INC. 

By:. Isl Edmund L. Qualnuinn. Jr. 
Name: Edmund L. Quatmann, Jr. 
TiUe: Cluef Legal Officer imd Secrelar)' 
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GUARANTORS 

BLACK HAWK HOLDINGS. L.L.C. 
GCSC/BLACKHAWK. INC. 
IG HOLDINGS'COLORADO. INC. 
IOC-BLACK HAWK DISTRIBUTION CONfPANY, LLC 
lOC-BOONVILLE. ING. 
IOC-CAPE GIRARDEAU LLC 
lOC-CARUTIIERSVILLE. L.L.C. 
IOC DAVENPORT, ING. -
IOC-KANSAS CfTY, INC. 
lOC-LULA, INC. 
IOC-NATCHEZ, INC. 
IOC BLACK HAWK COUNTY, INC. 
IOC HOLDINGS. L.L.C. 
IOC SERVICES. L.L.C. 
lOG-VICKSBURG, INC. 
lOC-VICKSBURG, L.L.C. 
ISLEOF CAPRI BETTENDORF MARINA CORPORATION 

•ISLEOFCAPRI BETTENDORF. EC. 
ISLE OF CAPRI BLACK HAWK CAPltAL CORP. 
ISLE OF CAPRI BLACK HAWK. L.L.C. 
ISLE OF CAPRI MARQUETTE. INC. 
PPI, n^G. 
RAINBOW GASC^O-VICKSBURG PARTNERSHIP, L.P. 
RIVERBOAT CORPORATION OF MISSISSIPPI 
RIVERBOAT SERVICES. ING. . 
ST. CHARLES GAMING COMPANY, INC. 

By; /s/ Edniund L. Quiriiiumm Jr. . 
Narire: Edmund L. Quatnuimi, Jr. 
Title: Cliief Lcaal Officer and Secretan 



Tlie foregoing Registration 
Rights Agreemeni is hereby confinned 
and accepted as of I1K date first 
above wrilten. 

CREDIT SUISSE SECURITIES (USA) LLC 
WELLS FARGO SECURITIES. LLC 
DEUTSCHE BANK SECURITIES INC. 
U.S. BANCORP INVESTMENTS. ING. 
CAPITAL ONE SOUTHGOAST, INC. 

by: CREDIT SUISSE SECURfTlES (USA) LLC 

Bv: Isl Colin Bathgate 
Name: Colin Bathgate 
Title: Director 

Acting on behalf of hself 
and as the Representative 
ofthe several Initial Purcluisers 

by: WELLS FARGO SECURITIES, LLC 

Bv: Isl Duane Boulignv 
.Name: Duane Boullgny 
Title: Mamiging Director 

Acting on beluilf of itself 
and as the Representative 
ofthe several Iniiial Purcluisers 

by: DEUTSCHE BANK SECURITIES ING. 

Bv; Isl Geoffrey Bcdrosian 
Name: 
Title: 

Bv: /s/Neil Gupta 
Name; 
TiUc: 

Acting on beluUf of iiself 
and as die Representative 
of ihc several liutial Purchasers 

Geoffrey Bcdrosian 
Managing Director 

Ned Gupla 
Director 



ANNEX A 

Eich broker-dealer dial receives E.xcluiiige Securities for its own accounl pursuant lo thc Exchange Offer must acknowledge 
tluil it vvill deliver a prospectus in comiection vvith aiw resale of such Exchiinge Securities. The Letter of Transnuttal states tliat by so 
acknowledging and by delivering a prospecms, a broker-dealer will not be deenied to admit that ri is an "undenvriier" vviUiin the 
meaning of Ure Securities Act. This Prospectus, as it may be amended or supplemented from time to time, may be used by a broker-
dealer in corineciion with resales of Excliange Securities received in cxcliaiigefor Iniiial Securities where such Initial Seairities were 
acquired by such broker-dealer as a result of imirket-niiiking iictivities or ollrer trading activities, the Compaiw has agreed that, for a 
period of 180 days after the E.xpiralion Date (as defined herein), it will make Uus Prospectus available to any broker-dealer for use in 
connection with imv such reside See "Plan of Distribution." 



ANNEX B 

Eich broker-dealer iluii receives E.xchange Securities for its own accourit in excliange for Securities, where such Initial 
Securities were acquired by such broker^ealer as a result of market-making activities of other trading activities, must acknowledge 
that it will delivera prospectus in connection vvith any resale ofsuch E.xcluuige Securities. See "Plaii of Dislribution." 



• ANNEX C 

PLAN OF DISTRIBUTION 

Each broker-dealer tiial receives Exclumge Securities for its own accounl puisuant lo die Excluinge Offer musl acknowledge 
tliat it vvill deliver a prospectus in conneciion wilh an)- resale ofsuch Exchange Securities. This Prospectus, as it may be'amended or 
supplenienied from time to Ume. may be used by a brokcr-dcalcrin coiuieclion vvidi resales of E.xcliangc Seairities received in 
exchange for Initial Securities where such Initial Securities vvere acquired as a resuh of nuukel-nuiklng activities or other trading 
activities. The Gonipany has agreed Uuil, for a period of 180 days after Uie Expiration Dale, il vvill make this prospectus, as muended 
or supplemented, available to am' broker-dealer for use in comieciion vviih air,' such resale. .In addition, until , 20[ ] , 
all dealers effecting transactions in Ure E.xcliaiige SccuriUes may be requiredio delivera prospecius.(l) 

Thc Compan)' vvill not receive any proceeds from any sale of E.xcluinge Securities by broker-dealers. E.xchange Securities 
rcceived by broker-dealers for their own accounl pursuant to the Exchange,Offer may be sold from time to time in one or more 
transactions in the over-Uie-counier market, in negotiated transactions, through thc wriUng of options on lire E.xchange Securities or a 
combmarion of such methods of resale, at market prices prevailing at the tiriic of reside, al prices related to such prevaiUiig imirket 
prices or riegotiated prices. Any such resale may be made directly lo purcluisers or to or tlirouglibrokers or deilcrs who may receive 
compensation in the fonn of conunissions or concessions from any such broker-dealer or Ure purcliasers of anv' such Exchange 
Securities. Any broker-dealer that resells E.xchange Securities tluil were received by it for its own account pursuanl to the Excliange 
Offer and any broker or dealer that participates in a dislribution of such Exclumge. Securities may be decined to be an "undenvriier" 
vviUun the meaning ofthe Securities Act and iuiy profit onany such resale of E.xclumge Securities imd any commission or concessions 
received by miy such persons may be deemed to be undenvriting compensation under the Securities Act. Tlie Letter of Transnuttal 
states that, by acknovvledging thai ri will deUver and by delivering a prospectus, a broker-dealer vvill not be deemed to admit dial it is 
an "undenvriier" vviUun Ure meaiung of Ure Securities ACL 

For a period of 180 days after the Expiration Date tire Company vvill promptly send additional copies of Uus Prospecms and 
any amendmenl or supplement to lliis Prospectus lo any broker-dealer Uial requesis such documents in Ure Letlerof Transmittal. Tlie 
Compan)- has agreed to pay all expenses incident to Ure E.xchange Offer (including the e.xpenses of one counsel for die Holders of lhe 
Sccuriiies) olher than commissions or concessions ofany brokers or deilcrs and vvill indeimiify thc Holders ofthe Securities 
(including any broker-dealers) against certain liabilities, includirig liabilities under the Securities AcL 

(1) In addition, Ure legend rcquiredby Item 502(e) of Regulation S-K will appear on the back cover page oflhe 
E.\cluinge Offer prospectus. 



AN'NEXD 

CHECK HERE IF YOU ARE A BROKER-DEALER AND WISH TO RECEIVE 10 ADDITIONAL COPIES OF THE 
PROSPECTUS AND 10 COPIES OF ANY AMENDMENTS OR SUPPLEMENTS THERETO. 

Name: 
Address: 

If the undersigned is nol a brokcr-deiiler, Ure undersigned rcprcsenls Uuit it is not engaged in, and does not intend lo engage in, a 
distribution of Exclumge Securities. If lire undersigned is a broker-dealer thai will receive E.xchange Securities for its own account in 
excluuige for Initial Securities that were acquired as a result'ofnuirket-making activities or oUrer trading activilies, it ackriovvledges 
tluil it vvill delivera prospectus in connection whh any resale of such Excliange Securities; however, by so acknowledging and by 
delivering a prospectus. Ure undersigned will nol be deemed to admil Uuii it is an "undenvriier" within die meining of the Securities 
AcL 



FIRST SUPPLEMENTAL INDENTURE 

August?, 2012 

BY AND AMONG 

U.S. BANK NATIONAL ASSOCIATION. 
TRUSTEE, 

ISLE OF GAPRI CASINOS,INC. 

A.ND 

THE SUBSIDIARY GUARANTORS 
LISTED ON THE SIGNA'fURE PAGES HEREOF 

E.vhibit 4.3 

EXECUTION VERSION 

7% SENIOR SUBORDINATED NOTES DUE 2014 



FIRST SUPPLEMENTAL INDENTURE (this "First Supplemental Indenture"), dated as of August 7, 2012, by and 
among Isle of Capri Casinos, Inc., a Delaware corporalion (tlie "Company"), thcguarmitors lisied on the signature pages hereto (the 
"Subsidian' Guarantors") and U.S. Bank National Associiriion, as trustee (Ure "Tmstee"): • 

RECITALS OF THE COMPANV AND THE SUBSIDIARY GUARANTORS 

A. Thc Gompany and die Subsidiar)- Guarantors luive hereto fore'executed mid delivered to the Tmstee an Indenture 
diued as of March 3, 2(K)4 (lire "Indenlure"). by and among lhe Company, ihe Subsidiiirv- Guaranlors and lire Tmslee,' pursuant to 
vvluch the Gompimy issued its 7% Senior Subordinated Notes due 2014 "(tlie''Notes"). 

B. 
Consent Solicitation 

The Companv has offered to purchase for cash anv and all outstanding Notes pursuant to die Offer to Purchase and 
ion Statement dated July 24, 2012, as amended or siipplemented from tune to time (the "Tender Offer"). 

G. In comrection with the Tender Offer, the Company luis requested Uuit Holders of lire Noies deliver their consenls 
vvidi respect to the deletion of certain provisions of die Indenture. 

D. Section 9,02 oflhe Indenmre provides duiL subject to certain exceptions imipplicable herelo, die Compam', UK 
Subsidiai)' Guarmitors and the Tmstee may amend or supplemem,Ure Indentureiind the Notes vvith the consem of the Holders of not 
less than a majorit)- in aggregate principal amounl of tire then butslaiiding Notes (including,-vvithout liiiutatiom consems obtained in 
coniiection vvith a tender offer for thc Notes). 

E. Thc Holders of a majorit)' in aggregale principal ainount of thc Notes outstanding have duly consented to the 
proposed modifications set forth in this First Supplemenlal Indenture in accordance wrih Section 9.02 of the Indenture. 

F. The Gompam' has iKretofore delivered or is delivering coniemporanebusly herevviUi to the Tmslee (i) one or more 
Board Resolutions imUiorizing the execulion of Uus Firsl Supplenieriial Indenture, (ii) evidence of IIK vvrilten consent oflhe Holders 
sel forth in tire inmiediately preceding recital and (iii) lire OITicers' Certificate and the Opinion of Counsel described in Sections 1.02 
and 9.03 of the Indenture. 

G. All conditions necessar)' to auUiorize Ure execution and deliver) ofjliis First Supplemental Indenture and to make 
tlus First Supplemental Indenturc valid and binding liave been complied vvith or luivc been done or perforined. 

NOW, THEREFORE. THIS FIRST SUPPLEMENTAL INDENTURE WITNESSETH: 

It is mutually coveminted and agreed, for the equal and proportioiuiie benefil ofall Holders ofthe Notes, asfollovvs: 
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ARTICLE I 

AMENDMENT OF INDENTURE 

Section LI Amendnienis. 

Subject to Section 2.1. dre Indennuc is hercbv amended bv„deleting in theircntirctics Sections 5.01(e), 5.01(0- 5.0!(g). 
5.01(li). 5,01(1), 5.14, 7.05(a). 8.01(a)(iii). 8.01(a)(v). •K.0I(a)(vii). •8.01(a)(viii). 8.01(b)(;iii), 10.04, 10.05, 10.06. 10.07, 10.09, 10.10. 
10.11, 10.12, 10.13, 10.14, 10.15, 10.16, 10.17, 10.18, 10.19, I0.20andI0'21 of Ure'indenttire and replacing such sections vviUi 
"(InienliomiUy C)miited.l". None ofthe Company, any Subsidiai)' Guarmitor, ihe Trustee or olher parties lo or beneficiaries ofthc 
Indenmre shall have am- riglits, obligaUons or liirf)ilities under such sectioiis, and such seciions sliall not be considered in detennining 
whelher an Event of Defauh luis occurred or whether the Company or am' Subsidiarv' Guaraiitor lias obsen-cd, perfonned or complied 
vviili the provisions ofthe Indenture. 

Seciion 1.2 Amendments to Definitions and Seclion References. 

(a) Subject to Section 2.1. the Indenmre is hereby amended by deleting any definitions from the Indenlure with respect 
10 vvhich references have been elimimited as a result ofthe amendriients lo the Indenriirc pursuant to Section LI. 

(b) Subject to Section 2.1. die Indenmrc is hereby amended by; deleting dierefrom any references to sections oflhe 
Indenture vvhich have been deleted as a result of die iuncndincntslo die Indeiinire pursuant to Section 1.1 and replacirig such 
references vviUi "[Intentionally Omitted. I". 

ARTICLE II 

MISCELLANEOUS PROVISIONS 

Seclion 2.1 Effect of First Supplememal Indenture. 

Theprovisionsof tlus First Supplememal Indenture shall be effective orily upon execution and deliver)' of Uiis instrument by 
the parties hereto. Noivvithstmiding the foregoing senience, the provisions of Ihis First Supplemenlal Indenture sluill become operative 
only upon the purchase by lhe Conipany. pursuant to the Tender Offer, of al least a majority in aggregate principal amount of Ure 
outstanding Noles, vvidi the result iliai the amendments Ip the Indenture effected by llus Firsl Supplemental Indenture siiall be deemed 
to be revoked rcttxiactive to lire date hereof if such purcliase sludl not occur. The Company sliall notify the Tmsiee prompUy after Ihe 
occurrence ofsuch purcliase or prompUy after the Company sluill detcrnuiie tliat such purcluise wiU not occiu. E.xccpt as imiended 
hereby, the Indemure is in all respects ratified and confiniied and all lire tenns sludl rcnuiiii in full force and effect, this First 
Supple menial Indemure sliall fonn a partofUieJndenlure forall purposes, and even'Holder of Noles heretofore or hereafter 
authenticated imd delivered mider tire Indenlurc sliall be bound hercbv and all tenns and conditions of both shall be read together as. 
tliough they constittile a single instmmenl, e.xcept iKii in the case of conflict the provisions oftlus First Supplemental Indenture shall 
control. 



Section 2.2 Capilalized Tenns. 

Capilalized terms used herein wilhout definition shall luive tire meanings assigned to them in the Indenlure. 

Scclion 2.3 Successors. 

All covemmts and agreements in Uus First Supplemenlal Indenture by the Compmy and dre Subsidian Guarantors sliall bind 
tlreir siiccessors'and assigns, vvhether so expressed or nol. 

Seclion 2.4 Separability Clause. 

In case any provision in Uus'First Supplemental Indenture sliall be invalid, illegal or unenforceable, the valid I w. legality and 
enforeeabilit)-of thc rcmaining provisions sludl not inany vvay be affeclcd or impaired Uiereby. 

Seclion 2.5 Goveming Law. 

Tliis Firsl Supplemental Indenmrc shall be governed by and consimed in accondance vviUi the laws ofthe Stale of Nevv Yoric. 
Tliis First Supplemenlal Indenture is subject to the provisions of the Trust Indenlure Act lliat are required to be part of Uiis Firsl 
Supplemental Indenmre and shaU, to Uie extent applicable, be governed by such provisions. 

Section 2.6 Counieiparts. 

Tlus First Supplemental Indenture may be sigired in any number of coumeiparts, cach ofwliich so executed shaU be deeined 
to be an original, bui all such counterparts sliall togedier constilutc bul'onc and thc same iristmriicnt. 

[Sigmitiue Page Follows] 
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IN WITNESS WHEREOF, the parties hereto liave caused diis First Supplemenlal Indenture to be duly executed, mid their 
respeciive corporate seals to be hereunto affixed and attested, all as of Uie day and year first above written. 

ISLE OF GAPRI CASINOS, INC. 

By: Isl Edmund L. Quatmann. Jr. _̂ 
Name: Edinimd L. Quatmann, Jr. 
lille: Cluef Legal Officer and Secrelarv' 

U.S. BANK NATIONAL ASSOCIATION, 
as Tnistee 

Bv: Isl Kallw L. Mitclicll 
Niuiie: KathyL. Mitchell 
TiUe: Vice President 



BLACK HAWK HOLDINGS, L.L.C. 
GCSC/BLACKHAWK, INC. 
IC HOLDINGS COLORADO. INC. 
IOC BLACK HAWK COUNTY. INC. 
IOC-BLACK HAWK DISTRIBUTION COMPANY'. LLC 
lOG-BOONVILLE ING. 
IOC CAPE GIRARDEAU, LLC 
lOC-CARUTHERSVILLE.'LL.C. 
IOC-DAVENPORT, INC. 
lOG HOLDINGS. L.L.C. 
lOG-KANSAS GlTY. INC. 
lOC-LULA. ING. 
IOC-NATCHEZ., ING. 
IOC SERVICES. L .EC 
lOC-VICKSBURG. INC. 
lOC-VICKSBURG. L.L.C. 
ISLE OF GAPRI BETTENTDORF, L.C. 
ISLEOF GAPRI BETTENDORF MARINA CORPORATION 
ISLE OF CAPRI BLACK HAWK CAPITAL CORP. 
ISLE OF CAPRI BLACK HAWK. L.L.C. 
ISLE OF GAPRI MARQUETTE. INC. 
PPI, INC. 
RAINBOW CASINO-VICKSBURG PARTNERSHIP. L.P. 
RIVERBOAT CORPORATION OFMISSISSff^Pl 
RIVERBOAT SERVICES. ING. 
ST. CHARLES GAMING COMPANY, ING. 

Bv: Isl Edmund L. Quatmami. Jr. 
Name: Edmund L. Quatiiuinn, Jr. 
Tille: Cluef Legal Officer and Secretin)' 



Exhibit 99.1 

Isleof Capri Casinos, Ine Receives Requisite Consents in Connection vvith Consent Solicitation for 7% Senior Subordinated 
Notes due 2014 

Sl. Louis, Mo., August 7,2012 - Isle of Gapri Casinos, Inc. (Nasdiiq: ISLE)'(Uic "Company") armounced loday Ihc succcssfid 
completion of ils consenl solicilation vvilh rcspeci lo ils outstanding 7% Senior Subordimited Notes due 2014 (ihe "2014 Notes"). 

On July 24, 2012, Uie Coinpan)-commenced a cash lender offer (the 'TciiderOffer")forany and all ofits outstanding 2014 Notes and 
a solicitation of consents lo eliminate most of die restrictivecovemmtsandeventsofdefault in the indemure goveming the 2014 Notes 
(die "Consem Solicitation"). 

Tlie Consenl Solicitalion expired al 5:00 p.m., Nevv York City linieion August 6, 2012 (die "Consent Ex-piralion Time"). Asof the 
Consent Expiration Time, lire Company had received tenders and consents reprcseiiting:$338,218,000 in aggregate principal amquiu 
ofthc oulstmiding 2014 Notes. Tire amouni of consents received exceeded die consents needed to anrerid die indentiire govenung the 
2014 Notes. AccordingK', on Augusi 7, 2012, thc Company accepted for purcliase all such 2014 Notes validly tendered as of the 
Consenl Expiration Time and the Cpmpany, the guaranlors of the 2014 Notes and U.S. Bank National Associaiion, as trustee, 
executed a supplemental indenture that eliminates most of UK restrictive covenanis and evenis of defii'ult in Ure relatedindeniure. 

Tlie Coinpany made a cash payment lo the holders who validly tendered 2014 Noies on or prior to the Consent Expiration Time of 
$1,003 per si,poo principid amount of 2014 Noies lendered, vvluch includes aconscntpaymerit of $20 (the "Consent Payment") and 
lire tender offer consideration of $983 (the "Tender Offer Consideration"). Tire Coinpany funded this payineni vviih a portion of the 
net proceeds of its previously armounced private offering of $350 nullion 8:875% Seriior Subordimited Notes due 2020, wliich also 
closed today. 

Tlie Tender Offer is scheduled to expire at 12:01 a:m., Nevv York City time, on Augusi 21, 2012 (die "Expiration Time"), Holders vvho 
validly lender 2014 Notes afler the Consent E.x-piration Time arid prior to die E.xpiration,Time, will be eligible lo receive the Tender 
Offer Consideration, but nol the Consent Paymenl, on the final sclilemcnt date, vvhich will occur promptly foUowing Uie Expiration 
Time and is e.xpecied to be August 22, 2012. 

If iiny 2014 Notes remain outstanding afier the consuiumation of the Tender Offer, lire Compan)' expects to redeem such 2014 Noles 
in accordance vvith the tcnns and conditions set forth in the related indenlure. 

Tlie Compan)- has retained Credit Suisse Sccuriiies (USA) LLC! to sene as dealer mamiger and solicitation agent, and D. F. King & 
Co., Inc. to scn'e as tender agem and infonnaliori agent, for the Tender Offer arid Conserit Solicitatiom Requests for the Offer to 
Purclia.se md other related materials may be directed to D. F. King & Co., Inc. at (800) 431-9643 or at 48 Wall Stt̂ eet, 22nd Floor, 
New Yoik. Nevv Yoric 

http://Purclia.se


10005 or, ifrequested bva bank or broker, bv calling (212) 269-5550 collect. Questions regarding thc Tender Offer and Consent 
Solicitation may be directed lo Credil Suisse'Securiiies (USA).LLG. Attn: Liabilitv Management Group at (800) 820-1653 or by 
catUng (212) 538-2147 collect. 

This press releise shall not constitute an offer to purcluise, or the solicitation of an offer lo sell, nor shall Uiere be any offer or sale of 
anv- securitv in any jurisdiclion rii vvluch such offer, solicilation, or sale vvould be unlawful prior to registration or qualUlcation under 
tlie securities laws of anv such jurisdiction. The Tender Offer and Consent Solicilation ;uc being nuide solely pursuant to the Offer lo 
Purcluise iuid Ure Letterof transmittal. None oflhe Company, CredilSuisse Sccuriiies (USA) LLC, or D. F. King & Co., Inc., makes 
any recommendation tliai Uie holders sliould lendcror rcfrain from tendering aU orany portionof the prirreipal arnount of their2014 
Noles pursuant to the Tender Offer and Consent Solicilation. Holders inusi makeUieir own decision as to whether to tender their 2014 
Noies. 

n a n 

Aboutjsle of Capri Casinos, Inc. 

Isle of Capri Casinos, Incis a leading regional gaming and entertainment company dedicated to providing guests with exceptional 
experience at each of die 15 casino properties that it owns and operates, primarily under the Isle and Lady Luck brands. The 
Company currently owns and operates gaming and entertainment facilities in Mississippi, Louisiana, Iowa, Missouri. Colorado and 
Florida. The Company is also currently developing a new facility in Cape Girardeau..Missouri and has been licensed to develop a 
new facility with Nemacolin Woodlands Resort in Western Pennsylvania. More information is available at the Company's website, 
www. islecorp.com. 

Forward-Looking Statements 

This press release may be deemed to contain forward-looking statements, which are subject to change. These forward-looking 
statements may be significantly impacted, either positively or negatively, by various factors., including, without limitation, licensing 
and otlier regulatory approvals, financing sources, development and construction activities, costs and delays, weather, permits, 
competition and business conditions in the gaming industry. The forward-looking statements are subject to numeroiJs risks and 
uncertainties that could cause actual results to differ materially.from those expressed in or implied by the statements herein. 

Additional information concerning potential factors that could affect the Company's financial condition, results of operations and 
expansion projects is included in the filings ofthe Company with tlie Securities and Exchange Commission, including, but hot limited 
to, its Form 10-K for the most recently ended fiscalyear. 

Contacts 
For Isle of Capri Casinos, Inc., 
Dale R. Black. Chief Financial Officer-314.813.9327 
Jil l Alexander. Senior Director Corporate Communication:314.813.9368 

SOURCE Isle of Capri Casinos. Inc. 

http://islecorp.com
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549, 

FORM 8-K 
CURRENT R E P O R T 

Pursuant to Sect ibn. l i or 15(d) of the 
Securities Exchange Act of 1934 

Date of Report (Dale ofeariicsi evenl reported): August 21, 2012 

ISLE OF CAPRI CASINOS, INC. 
(Exact muiie of Regislranl as specified in its cluirter) 

Delaware 0-20538 41-1659606 
(Slate orother (Gomniissibri (IRS Employer 

jurisdiction of incorporation) File Nuniber) Idcnlifieition Nuniber) 

600 Einerson Road, Suite 300. 
St Louis, Missouri 63141 

(Address of principal executive (Zip Code) 
offices) 

(314)8I3T920U-
(Rcgistranl's telephone riiuiib'er, inchiding area code) 

N/A.. 
(Fonner name orformeraddress, if clumged since last report) 

Check die appropriate bo.x below ifthe Form 8-K filing is intended lo simultaneously satisfy the fitiiig obligation ofthe registrant 
underany of Ure following provisions: 

D Written conmiunications pursuam to Rule 425 under Uie Securities Act (17 CFR 230.245) 

D Soliciting inaterial pursmml to Rule 14a-12 under the E.\cluingc Act (17 CFR 240.14a-12) 

D Pre-coimnencemcnt communications pursuant to Rule 14d-2(b) mider Ure E.xcliange Act (17 CFR 240.14d-2(b)) 

D Pre-cbmmcnceincnl communications pursuant tb Rule i3e-4(c) underthe Excliange Acl (17 CFR 240.13e-4(c)) 



Item 8.01. Other Events. 

Isle of Capri Casinos. Inc. (the "Gompany") completed its cash tender offer for anv iuid all of ils outstanding 7% Senior Subordinated 
Notes due 2014 (die "2014,Notes"). The lender offer expired at 12:01 a.m., Nevv York Gity tinre, on August 21,2012. Including 2014 
Notes purcliased in conneciion with tire eirly selUcnieni of the rclated conscnl solicitation ui August, tire Gompan>' purchased a total 
of $338,231,000 til aggregale principalainouniof 2014 Notes in the tender offer. On September 7,2012, die Compahy expects to 
redeem lire renuiining $19,044,000 in aggregate principal amount of 2014,Notes that were not purchased in the lender offer. 

Forward-Looking Statements 

This Current Repori on Fonn 8-K coniains fonvard-looking slatements, vvhich are subject to change Tlrese forward-looking 
statements may be significandy impacled, either posilively or negatively, by various factors, including, vvidioul UmitaUon, licensing 
and other regulatory approvals, financing sources, developmenl and conslruclion activities, costs arid delays, weather, permits, 
competition and business conditions in tire gaming industrv'. The forward-looking statements are subject to numerous risks and 
uncertainties that could cause actual results to differ materially from those exprcssed in orimplied by die slalemenls herein. 

Additional information concerning potential factors that could affect thc .Company's financial condition, results of operations and 
expansion projects is included ui the filings oflhe Gompany vviUi the Securities and Excliange Comimssion, including, but nol linuled 
to. its Fonn 10-K for the most rccenUv ended fiscal vear. 



SIGNATURES 

Pursiumt to tire requirements of the Securities Exchange Act of 1934, the Registrant has duh' caused litis Report to be sigired on its 
belialf by tire undersigned Ihereunio duly audiorized. 

ISLE OF CAPRI CASINOS, INC. 

Dale: August 22, 2012 By: Isl Edniund L. Oualnumn. Jr. 
Name: Edmund L. Qiuitnuinn, Jr. 
Title: Cliief Legal Officer and Secrclaiv' 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM 8-K 
CURRENT R E P O R T 

Pursuant to Section 13 or i5(d) of the 
Securities Exchange Act of 1934 

Date of Report (Dateof eariiest evenl reported): AugiLst2!>, 2012 

ISLE OF CAPRI CASINOS, INC. 
(E.xiicl name of Registrani as specified in its charter) 

Delaware 0-20538 41-1659606 
(Stale orother (Conunission (IRS Employer 

jurisdiction of incorporalion) File Number) Identification Number) 

600 Emerson Road, Suile 300, 
SI. Louis, Missouri 63141 

(Address of principal executive (Zip Code) 
offices) 

(314)813-9200 
(Registrant's telephone number, including area code) 

N/A 
(Fonner name or fonner address, if clumged since lasl report) 

Check thc appropriate bo.x belovv if lire Form 8-K filing is intended to simultaneously saUsIy' the filing obligation of Uie regislranl 
underany of Ure following provisions: 

D VVritten coimnunications pursuant to Rule 425 under the Securities Act (17 CFR 230.245) 

D SoUciting maierial pursuant to Rule 14a-12 under thc E.xcluuigc Acl (IV'CFR 240.14a-I2) 

D Pre-commencement conununications pursuanl lo Rule 14d-2(b) under die E.xclumge Acl (I7GFR 240.14d-2(b)) 

n Pre-commencemenl communieitions pursuant lo Rule ne-4(c) underthe Exchange Act (17 CFR 240.1.1e-4(c)) 



Item 2.02. Results of Operations and Financial Condition 

On August 29, 2012, tire Registrant reported ils eimings for the first quarter ended July 29, 2012. A copy of die press release of the 
Registrant is attaclred herelo as Exhibil 99.1 and incorporated herein by reference 

Tlie information, including thc exhibil attached hereto, in this Currcnl Report is beirig fumislied and shall nol be deenied "filed" for 
the purposes of Section 18 of lhe SecuriticsE.xchahge"Act of 1934, as amended, or otherwise subject to ilicliabiliticsof that Section. 
Tire infonnation in iliis Giirrent Report sluill nol be incorporated by reference into any regislralion slalcment or oUier documenl 
pursuant to Uie Securities Act of 1933,except as othenvise expressly stated in such filing. 

llcm 9.01. Financial Statements and Exhibils. 

(d) E.xhihils. 

F.Khibil iN't>- ' Description 

99.1 Press Release for the Firsl Quarter of Fiscal Year 2013, dated Augusi 29, 2012 
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SIGNATURES 

Pursuanl to the rcquireinenis ofthc Securities Excliange Act of 1934,'the Registrant lias duly caused tlus Report to be signed on ils 
behalf by tlic undersigiied ihercunto duly authorized. 

ISLE OF CAPRJ CASINOS, INC. 

Date: Augusi 29. 2012 By: Isl Edmund L. Qualmaim. Jr. 

Name: Edmund L. Quatmann, Jr. 
Title: Chief Legal Ofiicerand Secretary 



E.\hibit 99J 

ISLE OF CAPRI CASINOS, INC. ANNOUNCES 
FISCAL 2013 FIRST QUARTER RESULTS 

SAINT LOUIS, MO —August 29,2012 — Isle of Gapri Casinos. Inc. (NASDAQ: ISLE) (dre "Company") tod;iy reported fiiuureial 
rcsulls for the first qiuirter of fiscal year 2013 ended July 29, 2012 and odier Conipany-rclated news. 

Con.solidated Results 

The foUowing table oudines Uie Company's financial results (dollars in millions, except per sharcs data, unaudited): 

Three Months Rndcd 
.lulv 29. Julv 24. 

21112 2011 

gop^lidated'adjusted EBITDA < j ^ 

Inconre (loss) from continuing openitions ^̂̂ ^̂̂ ^̂  4.7 (Z5) 
incpniefrpniTdr^^uniMdroi^^ 
Net income (loss) _ 6J (2.3) 
Diluted iiicoineT(loss>^pe^harelfroin^^ 
Diluted inconre pei^sliarc from discontinued operations ^ 0.05 0.01 

ComnrenUng on the results, Presideni and Chief E.xecutive Officer Viî ima McDowell said, "Wliile the economic sofuiess being 
experienced across our industry cleariy impacted our results, we successful lyancreascd revenues and EBITDA at several of our 
properties during the quarter, even not considering tlrese impacted by flooding during prioi; year. However, our resulls at certain 
properties vvere impacted by consmiction dismption. transition costs associated vviUi our enhanced Fan Club® and an increased 
competitive enviromnenl. Our successes vverc driven by continuing our plan to enhance the guest experience and coniain cosls 
wherever possible, vvhich led lo incremental earnings grovvUi at tlrese properties. 

"Wcarenuikinggreii progressiovvardsdicfuUlUment of our Uiree primary strategic initiatives. First, our business is more efficient as 
we continue to trim our costs, realign our casinos and decrease our corporate;spending. Secondly, targeted capital improyements and 
iniprovcd service and loyalty programs are elevating the guest experience,.attracting nevv guests and repeat visitation. Third, we look 
fonvard to opening Cape Girardeau at least,two,mbmhsahead of Ure originjd schedule and to beginning constmction on Nenuicolin, 
once we complete the design and regulaiorj'processes. Wc will also soon complete iKc rebrandingof Vicksburg, and the renovation of 
our main liotels m Lake Gluules and Black Hawk by the end ofthe calendar year. We continue to renew our asset base in a capital 
efficieiil manner." 



Operating; Results 

Net revenues for tire qmirter increased lo $235.8 million from $227.6 nUlIion and propertv' Adjusled EBITDA rose to $52.1 million 
from $49.1 iiuUion.' Comparisons lo prior year were impacted by the closure of five.properties for part of the first quarter in fiscal year 
2012 due lo flooding of the Mississippi River offset by general economic softiiess and a pull-back in discretionarv' spending. 

Rccenl enliancements to tire cuslomer experience across our portfolio, including facihly renovations, irew food and beverage outlets 
and also the coniinucd introduction of our improved Fan Club® loyalty program as well as focused cost conirol efforts led lo improved 
operating performance at several of our properties in spite of Ure economic sofmess. Our Pompano and Kansas Gily_properties 
continue to face increased competitive pressures from major expansions or rievv^competitors in tlieir markets. Additionally our Lake 
Cluules. Vicksburg and Blackhavvk properties experienced construction dismplion from on-going facilitv' enhancements. VVe also 
incurred significant transition costs associated vvidi our improved Fan Club® in Lake Ghitfles. 

Coniorate Exncnses and Other Items 

Corporate and development expenses were $8.5 million for the quarter, a decrease of $3̂ 8 milUon compared to prior year, prinuirily 
llic result of lower incentive compensation and decreased insurance costs. 

Non-cash slock compensation expense was $1.3 million for lhe quarter coinpiircd to $1.8 million in the first quarter of fiscal 2012. 

Prcopening cosls associated vvith Cape Girardeau vvere $0.7 miUion in Uie firsl quarterof fiscal 2013. 

E.xperience Enhancements 

We continue to nudte targeted cosi-cfncieni improvements at our properties in an effort to reposition our product offerings and exceed 
customer expectations. We arc focused on improving tire guest experience by refreshing and right sizing manv' of our casinos floors 
and, in particular, arc improving and expanding our army of non-gaining ameniiies. 

Rebranding— At Rainbow Casino in Vicksburg, we expect to coinplcte Ure'$5 nulUon Lady Luck Casino rcbranding by lire end of 
tire second quarter of fiscal 2013. The rebranding wijl introduce upgraded amenities from our portfolio ofbrands including an Otis & 
Hemy's rcsiaurant. a Lone Wolf bar, and vvill also incorporate an iniprovcd gaming floor, including nevv carpel, frcsli paint mid a morc 
cuslomer friendly and efficient gaining layout. 

Hold Renovations — We are eurrcntly renovating 253 hotel rooms in die iiuiin hotel lower in Lake Charles and 237 rooms in the Isle 
Black Hawk Hotel. We expect the $15 million complete refurbisluiient of lire main hotel lower in Lake Cliaries lo be complete by the 
end of the calendar 



year. In Black Hawk, we are replacing carpel, wall coverings, furniture and fi.xtures at an expecled cost of $2.0 million, and expecl lo 
be compleie by December L 2012. 

Food ajid Beverage Offerings — Our firsl Fanner's Pick Buffet in Boonville lias receK'cd outstanding customer feedback and 
conlribuled to iinproyed resulls. Wc intend lo open four additioiuil Fanner's Pick Buffets in fiscal 2013 at our properties in Cape 
Girardeau. Ponipano. Black Hawk and Waterloo. Additionally, a Lone WoU" bar at our Waterioo facilitv will open during September 
2012. 

Customer Loyalty Program — Our enhjinced cuslomer loyaltv- program, the Fan Club*, lias been unplemenled at nine of our 
properties, and continues to deliver more guest satisfaction tlirough a more efficient platfonn. We intend to have it fully implemented 
across die portfolio by the end of fiscal 2013. 

Cape Girardeau Remains on Schedule 

We expect lo open our new $135 million facilitv' in Gape Girardeau, Missouri by Noveniber 1, 2012, two mondis ahead of the miUal 
schedule. Isle Casino Gape Girardeau vvill feature 1,000 slot macluncs. 28 lable games, 3 restaurants, a sky deck lounge overiookiiig 
tire Mississippi River, and a 750-seat event ceiiler. 

Ladv Luck Casino at Nemacolin Wootlhrnds Resort Decision Affirmed 

On Augusi 20, 2012 the Pennsv'Ivania Supreme Court affinned the decision of die Pennsv'Ivania Gaining Control Board to award a 
rcsort'gaming license to Nemacohn Woodlands Resort, where we vviU develop and manage a Lady Luck Casino. Wc currenUy are 
finalizing our constmction plans and preparing to rcceive formal bids for tiie constmction on the facilitv', wliile we work vvith the 
Pennsylvaiua Gmning Control Board through the remaindcrof the licensing process. Consimctionof the project is expected to take 9 
to 12 montlis once we begia and is planned to include 600 slot machines, 28 table games, an Otis & Heni}''s restaurant, and a Lone 
Wolf bar. 

Di.scimtinued Operations 

We continue to move forward with die sale of our Biioxi property and expect to close the transaction by tire end of October, subjeci to 
rcgulalorv' approval. 

Capital Siructui-c 

As of JuK- 29, 2012. the Gonipany lad: 

• $89.4 million in eish and cash equivalenis, excluding $12.9 million in restricted cash; 
• $1.1 bdlion in tolal debt; and 
• $277 million in net line ofcredit availability. 

First quarter capital expenditures were $43.0 million, of vvliich $27.7 million related io Cape Girardeau, $4.1 miUion related lo project 
capilal expciidiuires al Lake Cliaries and Vicksburg, 



and $11.2 nullion related to maintenance capital expenditures. The Coiiipany expects lo liave appi'o.ximately $40 nullion ui additional 
mainienance capital expenditures for Ure balance of Ure fiscalyear and approxiniately $70 miUion in project capital expenditures, 
includihg Cape Girardeau. 

Dale Black Cliief Financial Officer commented. "Whh Ure August 7 complelion of our$350 million of 8.875% Senior Subordinaied 
Notes offering our nearest debt nuituritv' isnot until 2016. Coupled wilh our steadv--deleveraging our capital simcture is stronger titan 
at any time in the last several years." As a resullof Uiis iransaction, the company expects to,iireur cliarges of appro.xitnately $3.0 
ihillion in tire second quarter rclated to the write-off of deferred finjuicing costs; issuairee costs and oilier relaied fecs: 

Tlie company revised its expected intercsi expense for the rcmainder of fiscal 2013 to approximately $66 million to refiect the increase 
in interest rales as a result of the nevv bonds. 

Conference Call Infonnation 

Isle of Gapri Casinos, tiic. vvUl hosl a conference call on Wednesday, August 29, 2012 at 10:00 am Central Time during wliich 
maiuigement will discuss the financial and other matters addressed in this press release. Tire conference call can be accessed by 
intercsled parties via webcasi dirough the inveslor relations page of iheCompnny's website, wwwjslec6rp.com, or, for domestic 
callers, by dialing 877-917-8929. International callers can access tlic conference call by dialing 517-308-9020. Tlieconference caU 
reference number is 315572. The confcrcnce call will be rccorded and avaUable for review starting at 11:59 pin central on Wednesdav. 
August 29, 2012, until midniglit centnd on Wednesday, Septeinbcr'5,2012, by^diaUng 866430-8792; Intematioiml: 203-369-0939 and 
access nmnber 6427. 

About Islcof Capri Casinos, Inc. 

Isle of Capri Casinos, Inc. is a leiding regional ganung and eniertaiiuuerit coinpany dedicaied to providing guests widi exceptional 
experience at each of Ure 15 casino properties,dial it ovvns and operates, priniarily under Uie Isle and Uidy Luck brands. The 
Company curiendy owns and operates gaining arid entcrtaimncnt facilities in Mississippi, LouisiaiKi, Iowa, Missouri, Colorado and 
Florida. The Company is also currently developing a nevv facility in Gape Girardeau, Missouri and has been selecled tp develop a new 
facdily at Ute Nemacolin Woodlands Rcsort in Western Pennsylvania.. More infonnation is available at the Compar^''s website, 
www.isIecoip.com. 

Forward-Looking Statenients 

Tills press release may be deeined lo contain forward-looking statements,- which are subject to cluinge. These fonvjird-looking 
statements may be significantly impacled, either positively or negatively by various factors, iireluding.withoul limitation, Ucensing, 
and other rcgulalor^' approvals, financing sources, development and cbnstiuction activities, costs and delays, weather, permits, 
competition and business condiiions in the gaining iiiduslrT,'. The forward-looking 

http://wwwjslec6rp.com
http://www.isIecoip.com


slatements are subject to numerous risks and uirecrtainties dial could,cause actual results to differ materially from those expressed in 
orimplied by lire statements hercin. 

Additioiuil informaUon conceming potential factors that could affecl the Conipany's financial condition, resulls of operations and 
expansion projects, is included in the filings ofthc Compmiy vvith the SecuriUes aiid E.xcliange Commission, including, but not limited 
10, its FomiTO-K for die most recendy ended fiscal yeir. 

CONTACTS: 
Isle of Capri Casinos, [ne. 

Dale Black, Chief Fiiumcial Officer-314.813.9327 
Jill Alexander, Senior Direclorof Corporate Conimunication-314.813.9368 

ffffff 
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ISLE OF CAPRI CASINOS. INC. 
CONSOLIDATED STATEMENTS OF OPERATIONS 

(In thousands, exccpl share and per share amounls) 
(Unaudited) 

Thi-cc .Mouths Knilcil 

Food, beverage, pari-muluel and other 32.806 29.627 
iSsGrossi revenues: St-js-aBMasaEgaaaa^t 

Less promotioruil allowiinces 
' '^s^^^^s^fiKi^^^^i^^^~ii:^MiSSidSxS2y, I r / O J a ^ 

(55.882) 
W^M^M 
(45.722) 

^^^s^fsNetffeve imes sg 
Opera ting ̂ xpe nses^_ _ 
«£^ilip ' ~" 
_ Gaming taxes 
^Rbpins 

_ Food, beyeragc, pari;mutuel artd^thcr 
^M.^rreTandyaciUti^'l" 

Ma Aetin.g_and_adnuni_st̂ ^̂ ^ 
^Coipo ratciand Ltleyclopment 
__ Preopciiing 

^235;823^^^^2.27{604^ 

'Depreciaiion'and^amortirjition^a^^^^: Iif76^ 
_jr6lal_operaling expenses 

QperaHjig'Jnwme 
Interest expense 
tiitercst-ihconiei 
Derivative i nco nic (expense) 

Ig.^QjjJl.Oossjfr'̂ coni^inuingopem^^ inconie raxes^ 
l̂_iicome:t:LX;(pro.yi5ion)ibenefil; 

Income (loss) from conlinuing operaiions 
Incpnre;from:discoiiunued:ope_rations,iiret:ofiincpme4axes^^*^*^^ 
Net income (loss) 

ljy^!IF..(!;?^)_P^^ common shaic-basic: 
^[ncoiirei(Ibss)Tfroiuic6iilinuing;operalioiiS3^s 

Inconie from dia:ontinucd_,opcrâ ^̂  
~NciniTcpmeT(loss)] 

(20.431) (21.825) 

134 

mm 

s^s§.^-243^S 
(230 

sl?56I= 

6.661 $ 

^0rr-2l^$>^^-s 
0.05 

(2.323) 

g(0D.?.)^ 
0.01 

I^oiM!'(io||i pc rxomnio n sharcrdil utiye:= ^ ^ — I ^ S n ^ S ^ ^ g S ^ ^ ^ 
IiKonie (loss) from continuing operations 

gihcomc~;frpiii :discpnt inucdiopcrat [ohs.=iictioffi ncpmejt;i.xes ~ 
Net income (loss) 

Weighted ayerage basic sliares. 
Wcighlcdiavc rage, d i Iulcd="slm"rcs=ŝ == 

_39.018,28J1_ „ 
=39;635a80=!is 

38.277 J .50„ 
te3M27^fi30Mi 



ISLE OF CAPRI CASINOS, INC. 
CONSOLIDATED BALANCE SHEETS 

(In Ihousand.s, except share and per share amounts) 

.Uilv 29. 
2012 

April 29, 
2012 

^ASSEISIM' 
_ ^ i ! y ' audilPtl) 

Curreni asseis: 
:6iish'aixl [cash •equivalents 
Mariietable securities 

=s=%-?Acco"unts: receivatile^Tiel^f 
Iiisu nincc r^eivjb le_ ^_^ 

^^incomeitaxes •• recei vab l e s s 
Deferred income laxes 

^^Pre"paidiexpci:^es;ahd"otlre"r^a^^ 
Assets held for sale 

s^^^Tpljljcnrrentiasscts 
Propertv and equipmenC net 
OliienasscisV 

Goodvvill 
IGtheriiiitarigibleiassets.fnei^^ 
Deferred firuincing costs, net 

jRestiictedicashl 
Prepaid deposits and other 

330.903 
^56^3i^6! 

=12::895J 
9.481 

^551i 
.428 
19701 

^MmilMEsMMiST^iKHMS^^ 
Current Uabililies;, .___„_ 
^^iCmT^innaturitiesrofdohg^lenu'^^ 

-Accounts payable _ 
Accmed Hiabiii ties :i 

*>^:^?'i-*JT:^-^^?^^p^j^^^*^SiI^^J^^^ ^5 . -402^S^5:093i 
28.806 23.536 

^^:^^:asS^sbS3s;ii^^^:r^rtisSS2iSks;!Xi^S!3SiSS^ 

Pavroll and rclated 
^ilPrajrerty;aiid:odicr;taxcsE 

Intercsi 

_36.324 
^ ^ ^ ^ ^ ^ W ^ ^ 2 i r 6 2 ^ 1 

21.209 

38.566 
119T5221 

9.296 
slPfbg^ssivejackppts; a nd[sl6_tic!ubravvardsi 

Liabilities related to assets lield for sale 
^QUferl 

_ __̂  JTotalcurrcrilliabilitics ^ 
Bong-tenn'debt.^lesscurrent-nuituriiiesS5^S!^ag-s 
Deferred incometaxes 
( iHli^^cnreB^iabil i l i^^^i 
OUrer loiifi-lerm liabilities 
S tpcKlioIdereiequhy : ^ ^ 

4.587 4.362 

178.656 156.116 
~=^ssl?r47:589H!f49l038T 

37,i03_ 36.057 
i ^ - 8 4 4 ^ ^ 3 i 5 S 3 l 

16.799 16.556 

Prcferred stock, $,01 par value: 2.000.000 sharcs auUiorized; none issued _ ___ 
TiiipjiXtjgkfillOlffe^ ^^^Gomhibn 

^_ Class B_common Mock-$_.01_par^yaIue;3_.QOO.̂  
5:^^A'd"diiibnafpaici-in 'capiiaig^S3S^^iy!^^g^^^^5a^H^^^^^ laKij'iitfersitSinsaBa^aacswiaxs:. 

Rclained eaniings (deficit) 
irSgAcaimuIatediotlicrLCompreliensiv^c:(los5")'income^:^s ~ ^ ^ E : ^ ^ ^ S 3 5 5 - - ^ 

^245?196^24Ji8555 

^Trea^i%'?aQfe2;-753!^233rshaJcsJal^J^ 
Total stockhgldeiVequitY ^ ^ _ 

^^sTotai:JiabiUtiHjaiKi5toc|tIjo^ 

224.927 220.763 
^33;l'iS10M(37i'1^3) 
191.766 183.620 



Isle of Capri Casinos, Inc. 
Supplemental Da(a - Net Revenues 

(unaudited, in thousands) ' 

Tlirep Months Kndcd 

RropertiesiNoiHmpactcdLbyiFJooding 
Lake Charies. Louisiana 

^Kaiisas '̂ CitypMisspiinl 
Boonvdle. Missouri 

^Betteridprf^pwai 
Marquette. Iowa 

^WaieHoo^owa 
_?.Iack Ha>v4c._ Gobrado 

—.PQMP^OP ̂ jEJorida 

F?roperties'd mpacledibyiFlopdiiigg 
Natchez.jvlissj^i ppi 

^Eulant^lississippi 
Vicksburg, iVlissjssippi 

sCamliieivCii.le^Missotm 
Davenport. Iowa 

7.001 
r£r4r63W 

J.-158 
1 8 ^ 1 
10.646 
^8f469l 

4,025 
^9}752i 

6,3J79 
^l7f2I-2= 

r6.254 
E^^3:7-:622i 

NM^^iM^f^t^i^^rati^^^^^^i^S^S^^^i^Wi^^Sffii £ 2 2 7 ^ 1 



Isle of Capri Casinos, Inc. 
Reconcilialion of Operating Income (Loss) to Adjusted EBITDA 

(unaudiicd, in thousands) 

Three Months Knded .Inly 29, 2012 
Operaiing 

Income 
n.oss) 

Ueprecintioii 
unit 

.-Vmortization 

PropertiesiNolTtinpjicledibyililoodings 
Lake Charies. Louisiaiui 

Stoctv-Uased 
- Compensation Prcopening 

Adjusted 
KltlTDA 

j^Kansas:Gity-:7Missoiiri^ 
.̂ -.Boomiljc, Missouri 
^.Belteiidorf^Im^ 

Ma^uetie. Iowa 
^WateHboliIoWa^^^^^ 

Black Hawk. Colorado 
^Ro inpanoTI Rlorida^^^ 

Properties.d mpacted ;byiF16odihg 
Natchez, jViissjssi ppi 

^ LulaTfMissî ippi i ^^s 
.... yicksburg. Mississippi 
^GafuUreisv'iUe=Mi^otirif 

Davenport, Iowa 1.601 2.134 
^ ^ ^ ^ ^ ^ ^ ^ • ^ ^ ^ ^ 4 ' : 9 6 9 S ! . 5 i M a 3 S ^ g 4 { 6 1 9 i 

jTotafOpcratingi Rropcrties^ 
' Corporate and Other 
jTotal^ 

^ ^ ^ ^ ^ ^ 3 5 i ' 7 8 9 ^ ^ ^ ^ ^ l 6 . - l . 9 5 ^ ^ ^ ^ 3 ^ 2 6 6 1 
(9.605) _ _ _627 1,252 687 

I52i050^ 
(7.039) 

a ^ ^ ^ ^ S ^ ^ ^ 2 6 H 8 4 ^ $ ^ ^ § I 6 ^ 8 2 2 ^ $ ^ = g l = 3 I 8 g ?"45iOId^ 

Thret! Months Knded .luiy 2-t. 2Q11 
Opcmting 

Income 
(Koss 

P, ropert iesiNotil miiact ed • byiFlood i ng 
Lake Cluiries, Louisianji 

^ K a n s a s - 6 i l > ^ M i s T 6 u r i ^ ^ ^ ^ ^ ^ ^ S 2 ^ ^ ^ ^ ^ = ^ ^ 3 | i 9 0 ^ ^ 
__Bognvil]e, Missouri .^'^l*^^^ 
^Bet te itdprf̂ Îovy af 

^WateHpQ^]^^^ 
.„ J,!.̂ l£k.̂ lia>jJS; .Cgjortido 
^pbmpaiio^FIoTida 

Depreciation 
iind .Stock-Biist'd • 

Aniorti7.»<ion Cnnipensation P reopening 

~̂ ~ "^'•"•'"'^3'63\' ""3I'"~_5-t^(^fC_ 
l 2 i 9 2 0 ^ l ^ ^ ^ 2 - : 6 3 3 ^ 

AdjiLslcd 
KBITDA 

S47l34|«i 
7,215 
5:008^ 
1.7.32 

6.64 8_ 
[5=558^ 

28.940 13:856 
Propertiesjlnipacted ;byiFI pod i ng 

Nalchez.^iss]ssippi 
.'^0ila?jvlississippis 

Vicksburg. Mississi ppj 
^ (TamUre^ille^Missoun^ 

Davenport. Iowa 

ji5)l_ 1 X ^ ^ ^ , — ^ r - ^ 

1.692, •—. -... _ - ^ -_~——~^^ 

42.879 

2.264 

Total-Ope raiing!properties^^^^ 
Corporate and Other 

^ga3!=Sasgiac3aisiss::^3 0 ,-3 9 8 : 
ff2.705) 

18:605= 
571 1.821 

L49?129| 
(10.277) 

S ^ S i S ^ S 



Isle of Capri Casinos, Inc. 
Reconcilialion of Income (Loss) From Continuing Operations to Adjusled EBITDA 

(unaudited, in thousand.s) 

Three Months Knded 
July 29, 

2012 
Julv 24, 

2011 

Inconre: (I OSS); fro nrconl inning ;operations^ 
._ Ji^-^^'.y^ provision ^ _ 
j^DerivatK'c-(income) jcxpense,^ 
_^IntercslJnconie 
^InteresUexpenseis 

Depreciation and amortization 
^StiKkyjascdrcmnperSadofi^ 

Prcopening 

-(175)^, 
^i2os»3;ir 

16.822 
£17318= 

687 

_._(24_3X„ 
^21=825^ 
19J26 
U9.4:7^ 

36 
•^djusicdiEBITD'Al ^ ^ s ^ ^ $ ^ ^ 4 5 L O h l ^ $ ^ ^ 3 8 : S 5 2 ^ 
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Adjusted EBITDA is "earnings beforc interest and other non-operating inconie (expense),.income uixes, stock-based 
compensation, prcopening ex-pense and depreciation and amortization." Adjusted EBITDA is presented solely as a supplememal 
disclosure because"management believes thai it is I) a widely-used nieasuir: of operating performance in the gaming industiy, 2) 
used as'a component of eilculating rcquired leverage and miniiuum interest coverage ratios underour Seriior Credit FacUit)' and 
3) a priricipal basis of valuing gammg compmiies. Mariageinent uses Adjusled EBfTDA as Ure primary measure of Ure Company's 
operating properties'performance^ and Uiey are important components in evaluating die performance pf management andbUrer 
operating personnel in the deteniuniition of certain components of employee compensalipn. Adjusted EBITDA should not be 
constmed as mialtenuiiive to operaiing income as an indicator ofthe Coiripaii\''s operating perfonrumce, as an allernativc to cjish 
flows from operating activities as a meisure of Uquiditi' or as an altenuitive lo any other measiife determined in accordance with 
U.S. generally accepted accounting principles (GAAP), Tlie Company has significant uses ofcash flows: including capilal 
expenditures, interest payments, ta.xes and debt principal repayments, which are not reflected in Adjusled EBITDA. Also, olher 
gaming companies that report Adjusled EBITDA infonnation may.calculale Adjusted EBITDA in a different mmmer Uum Ure 
Company; A recoireiliation of Adjusted EBfrDA to income (loss) from conlinuing ope rations is included in the financial 
schedules accompam'ing Uus release 

Certain of our debt agreements use a similar calculation of "Adjusted EBITDA" as a financial measure for the calculation of 
financial debt coveiumts and includes add back of ilems such as,gain'ori early extinguislmient of debt, pre-opcrung expenses, 
certain write-offs and valuation expenses, and non-cash stock coiiipcnsatioii expense. Reference em be made to the definition of 
Adjusted EBITDA in die applicable debt agreements on file as E.xliibits to our filings with tire SecuriUes and Exchange 
Conmiission. 

II 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM 8-K 
C U R R E N T REPORT 

Pursuant to Seclion 13 or 15(d) of the 
Securities Exchange Act of 1934 

Date of Report (Date ofeariicsi event reported): September 7,2012 

ISLE OF CAPRI CASINOS, INC. 
(Exact name of Registrant as specified in its cliarter) 

Delaware 0-20538 41-1659606 
(State or other (Commission (IRS Employer 

jurisdiction of incorponuion) File Number) IdeniificaUon Number) 

600 Emerson Road, Suite 300. 
St. Louis, Mis.souri 

(Address of principal e.xecutive 63141 
offices) (Zip Code) 

(314)813-9200 
(Registrant's telephone number, including area code) 

• N/A 
(Fonner name or fonner address, if changed since hist report) 

Check die appropriate box belovv d'the Form 8-K filing is intended to siniultmieously satisfy' the filing obligation of the registrant 
under any of tire following provisions: 

D Writien commumcations pursuant to Rule 425 under the Securities Act (17 CFR 230.245) 

D Soliciting material pursuant to Rule 14a-12 under tire Exchange Act (17 CFR240.14a-I2) 

D Pre-conunencement communications pursuanl to Rule 14d-2(b) underthe E.xcluinge Acl (17 CFR 240.14d-2(b)) 

n Pre-conunencement comniuniealions pursuanl to Rule 13e-4(c) underthe Exchange Acl (17 CFR 240.13e-4(c)) 



item 8.01. Other Events. 

On September 7, 2012, Isleof Capri Casiires, Inc. redeemed die remaiiung $19,044,000 inaggrcg<iie principal amouni ofits 
oulsianding 7% Senior Subordinaied Noies due 2014 that were not purcluised in ils prcviously,'armounced and compieted cash tender 
offer. 



SIGNATURES 

Pursujmt to the requircmenls of Uie Securities Exclumge Act of 1934, the Registrant has duly caused this Report to be signed on its 
beluilfby Ure undersigned tlrereiinto duly authorized. 

ISLE OF CAPRI CASINOS, INC. 

Date: Sepiember 7. 2012 By: Isl Edmund L. Quatinami. Jr. 
Name: Edinimd L. Quatmann, Jr. 
Tide: Cluef Leg;U OfTicer;md Secretaiy 
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Dclaviare 
(Stale or other 

jurisdiction of incorpoi^aiion) 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washinf-ton, D.C. 20549 

FORM 8-K 

CURRENT REPORT 
Pursuant to Section 13 or 15(d) ofthe 

Securities Exchange Act of 1934 

Daicof Rqjon (tJ.iie of e.irlicsi event rqwrteri): Oclntwr 16, 2012 

ISLE OF CAPRI CASINOS, INC. 
{Exact name of Registrani ns spccifiod in its chancr) 

0-20538" 
(Commission 
File Number) 

41-165960* " 
(IRS Employer 

Idcntiticaiion Niimber) 

600 Emerson Koad, Suite 300, 
Sl. Louis, Mi.ssciuri 

(Address of piincipal executive 
offices) 

63141 
(Zip Code) 

(.VI4) 813-9200 
(Registrant's lelcphone nuint>cr, including area code) 

N/A 
(Former name or former address; if changed since lasl report) 

Check the appropriale box below if the Form 8-K filing is intended tosimultaneousiy satisfy the filing obligalion of the registrant underany oflhe following 
provisioai: 

* n Wriilen communicalions pursuanl to Rule 425 under lhe Secunlies Acl (17 CFR 230.245) 

D Soliciting material pursuant to Rule 14a-12 under Ihe Exchange Acl (17 CFR 240.14a-l2) 

D Pre-commencement communications pui-suant to Rule 14d-2(b) underthe Exchange Act (17 CFR 240.14d-2(b)) 

n Pre-comraenccmenl communications pursuant to Rule i3e-4(c) underthe E.xchange Act (17 CFR 240.13e-4(c)) 

llcm 5.02. Departureof Dircctors or Ceriain OITiecrs; Election ofDireclors; .Appuinlment of Ceriain Officers; Compensatory Arrangemenls of 
Certain Officers. 

Appoinimeni of Bonnie Biwni io lhe Board of Direclor.'; 

On Ociobcr 16, 2012, lhe Boardof IJireciors ofthc Registrani appoinied Bonnie Biumi to lhe Boardof Directors effeclive iminediately. Ms. Biumi fills Ihe 
vacancy creaied when a Board member resigned effective Oclober 16, 2012. Ms. Biumi was nominated by tlie Nominating. Leadership Developmenl and 
Corporate Governance Commillec ofthc Board ofDireclors. Ms, Biumi will serve on the Compensation CommiUee and the Strategic Commiuee oflhe Board 
of Directors as well as the Company's Compliance Committee. 

M.S. Biumi will be compensated according lo the previously disclosed director compensation plan of tlie Kegistiani. 

A copy ofthe prcss release ofthe Regisuani is aUached hereto as Exhibit 99.1. 

Adoption of llie Isle of Capri Ca.'iinox. Inc. Amended and Re.'iialed 2009 Lon^-Term Slock Incentive Plan 

At the Armual Meeting of Slockholders held on Ocloher 16,2012, lhe Registrant's siockholders approved the adoption ofthe Isle of Capri Casinos, hic. 
Amended and Restated 2009 Lone-Term Stock Incentive Plan (the "Amended and Restated Plari"). 



•fhe Isle of Capri Casinos, Inc. 2009. l.ong-Terni Stnck Incentive Plan (the 'Original Plan") was adopted by the Registrant's Board of Directors on Augusi 20, 
2009 and approved by the Registrant's Stockholders on Ociober 6, 2009. ITic Original P}an replaced lhe tsle of Capri Casinos, Inc. Amended and Restated 
2000 l^ng-Temi Stock Incentive Plan (ihc "2O00 Plan"). ! he Original Plan provides for lhe grant of non-qiialified slock oplions ("NOSOs") and inceniive 
stock oplions ("ISOs"), stock appreciation righls ("SARs"). ftill value' awards aiid cash inceniive awards. 

The primarv purpose for aiDending lhe Original Plan ii to increase the number of sharcs reserved tor issuance arid to update certain of ihepnivisionsof the 
Original Plan. The Amended and Resialed Plan replaces the Original Plan. 

Thc Amended and Restated Plan is adriiinistcrud by thc Regisiranl's Compensalion Committee. Thc Compensation Committee selects thc employees, olTicers 
and dircctors who will be granted awards under the Amended and Restated Plaji and thereby become "participants" in the Amended and Restated Plan. All of 
thc Registrant's employees, oificcrs and direciors, and the directors, officers and employees ofthc Registrant's affiliates are chgiblelo participaie in thc 
Amended and Restated Plan. 

The numberof shaiies of Ihe Registrant's common slock reserved for issuance underthe Amended and Restated Plan is the sum of (a) 2,750,000 shares plus 
(b) any shares of common slock rcmaining for issuance under lhe 2000 Plan as ofthc effective dale oflhe Original Plan (including any sharcs added back lo 
lhe 2000 Plan pursuani lo the lerms oflhe 2000 Plan from a plan other than the 2000 Plan), plus (c) any.shares ofcommon stock thai would have been 
available for awards granted under the 2000 Plan due to forfeiture, expiration or canceilalion of aU ârds withoutdeiivcry of sharcs ofcommon stock or which 
result in Ihe forfeiiurc of the sharcs ofcommon stock back lo the Registrant (including any sharcs [hat would have been available under the 2OO0 Plan 
pursuant tothe termsof the 2000 Plan due to forfeiture, e.xpiration or cancellation of awards made under a plan olher than the 20(K) Plan). 

Under the Amended and Resialed Plan, the Compensation Comrainee may grant (a) oplions lo purchase ihc Registrant's common slock, which oplions may be 
cither ISOs orNQSOs and(b) SAIls. An opiion entitles lhe participani lo purchase shares of lhe Regislranl's'common slock at an exercise price established al 
the time the option is granted. An SAR entitles the panicipant to receive, in sharesof the Registrant's common stock or cash, as determined at the lime the SAK 
is granted, value equal to (or based on) the excess of the value ofa specified number of shares ofthe Registrant's common stock over an exercise price 
established at thc time thc SAR is granted. In no event can the exercise price under an option or SAR he less than the fair markel value ofa share ofthe 
Registrant's common slock on die date Ihe award is granted. 

Each option and S.AR will be exercisable in accordarice with ihe lemis eslablishcd by the Compensalion Committee at the time of grant and the committee may, 
in ils discretion, accelerate the vesting dates set ai thc lime of grani. in no event will an opiion or SAR be cxercisabtc morc than 10 years after it is granted. 

Thc Compensation Commillec may grant full value awards and cash incentive awards urider the Amended and Restated Plan. Afull value award is the grant 
ofoncormore sharesof thc Registrant's common stock or a right (other than an option or SAR) lo receive one ormore shares ofthe Regislrani's common stock 
in the future. The grant ofa full •v̂ aliie award maybe in consideralion ofa participaril's previously performed service or surrcnder of olher compensation, may 
be contingent on the achievement ofpcrformance or other objectives during a specified period, maybe subject toa risk of forfeiture or other restrictions that 
lapse on ihc achievement of one or more goals relating to completion of service or tlic achievenienl of perfonnance 

or oilier objectives or may l>e subject to such other condiiions, restriclkins andcontingencies as thc Compensation Committee detemiincs, including conformity 
wilhlhe Registrant's recoupment or clawback policies, ifany. 

A cash incentive award is Ihc gram of a righi lo receive a payment ofcash or sharcs of thc Rc^slranl's common stock having a ralue equivalent to thc cash 
Olherwise payable ihat is contingent on achievement of performance objeciives'over a .specified period established by the Compensalion Committee. Cash 
incentive awards may be subject to such olher reslriciions and contingencies as determined by the Compensalion Commillec, including provisions rclaling lo 
deferred paymenl. 

Awards under lhe Amended and Restated Plan may be sclded through cash paymenls, the dcLvery of shares of Uie Registrant's common stock, lhe granting of 
replacemeni awards, or a combinalion thereof, as lhe Compensalion Comiiiillee determines. Setlleiuenl may be subject to buch condiiions, reslriciions and 
conlingencics as ihe Compensation Committee shall determine. 

An award under tiie Amended and Restated Plan (otlier than an opiion ur SAl?) may provide die participant with the n ^ l to receive dividend payments or 
dividend equivalent paymenls with respecl lo lhe Regislrani's common stock subjeci to Ihe award (both before and after lhe common stock subjeci lo lhe awiird 
is earned, vested, or acquired), provided ihai no dividends or dividend equivalent unils will be paid or sclUcd with respect to pcrformanec-based awards prior 
lo the dale on wh ich die underlying award is earned based on satisfaction of the performance targets. 

The Compensaiion Committee may designale whether any full yaluc award or cash inceniive award being granted to any panicipant under lhe Amended and 
Restated Plan is intended lo be "performance* based compensalion" as ihal lemi is used in section 162(m) ofthe Inlemal Revenue Code. Any such awards thai 
arc designated as intended to be "performance-based compensalion" shall be conditioned on the achievement of one or more performance targets and one or 
moic "peiforraance measures", as selected by the Compensalion Commillec. 

Additional terms oflhe .-Nraendcd and Resialed Plan arc described in the Registrant's Definitive Proxy Stalemenl on Schedule I4A as filed with die Securities 
and E.xchange Commission on August 22, 2012, 

The Amended and Restated Plan is attached hereto as Exhibil lO.I and incorporated herein by reference. 



Item 5.07. Submission of Mailers lo a vote of Sccnrflj' Holders. 

On Ociobcr 16, 2012; the Registrant held iis /Vnnual Meeting of Slockhoklers. The slockholders (I) elected ihree Class II tiJirectors to the Registrant's Board of 
Directors to serve until ihc 2015 Annual Meeting of Stockholders or until their respective successors have been duly elected and qualified, (2) ratified the Audil 
Commitlee's selection of Ernst St Young, LLP as lhe Regislrani's independeni registered public accounling tlim for lhe 2013 fiscal year and (.">) approved the 
adoption oflhe Isle of Capri Casinos, Inc. Amended and Restated 2009 Long-Term Stnck Incentive Plan. 

I. The slockholders elected three Class II Directors to the RcgisUTint's Board of Dircctors, with voling as follows: 

Elecrton of Ulrettors FOR WJ1HHKLD 

There were 3,543,005 broker non-voles. 

2. lhe Slockholders raiified the selection of Hmsl & Young LLP as thc Registrant's independeni registered public accounling firm for the 2013 fiscal year, 
with voting as follows: 35.617,934 for, 2.263.S05 agaiasl, 10.040 abslaining, 0 broker non-voles. 

3. The Slockholders approved the adoption ofthe Isle of Capri Casinos, Inc, Amended and Restated 2009 I.ong-Term Stock Incentive Plan, wilh voling as 
follows: 24,330.395 for. 10,004,761 against, 13.618 abstaining, 3,543,005 brokernon-voles-

Item 9.01. Financial Statements and Exhibits. 

(d) E.thibits. 

Kihibil .Vo. Drscrlptiun 

10.1 Isleof Capri Casinos, Inc. Amended and Resialed 2009 l.ong-Tcrm Stock Inceniive Plan. 
99.1 Prcss Release Announcing .\ppoinimenl of Bonnie Biumi to the Board of Dircctors, dated Ociobcr 17, 2012. 

SIGNATUIIES 

Pursuanl lo llic requircmenl.'i oflhe Securities Excliange Acl of 1934, the Re^slraiil has duly caused ihis Report to be signed on ils behalf by the iindeisigned 
thereunto duly authorized. 

ISLE OF CAPRI CASINOS, LN'C. 

DLite: October 19, 20i2 By: As/ Edmund L. Quatmann. Jr. 

Name:, Edmmid L. Quatmann, Jr. 
Title: Chief Legal Oflicer and Secretary 
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10. i Isle of Capri Casinos, Inc. Amended "and Restated 2009 Long-Term Slock Incentive Plan. 
99.1 Press Release Announcing Appointment of Bonnie Biumi to the Board ofDireclors, daied Ociobcr 17, 2012 
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Exhibit lO.I 

ISLE OF CAPRI CASINOS. INC-
AMENDED AND RESTATED 

2009 I.ONC-TERM STOCK INCENTIVE PLAN 

SECTION 1 

GENERAL 

i.l . Purpo.se and Hisioiy. ITic Isle of Capri Casinos, Inc. 2009 Long-Tenn Stock Inceniive Plan (lhe "'Plan') was established by Islcof 
Capri Casinos, Inc. (the '"Company") to (a) aiiracl and rctain persons eligible lo participaie in the Plan; (b) mplivale Participanls, by means of appropriale 
incentives, to achieve long-range goals; (c) provide incentive compensation opportunities that arc competitive with those of other similar companies; and 
(d) furiher identify Panicipanis' interests wilh those oflhe Company's oUier slockholders through compensaiion that is based on the Company's common 
Slock, and thereby promoic the long-term financial interesl of the Company andils Affiliates, inchiding the growthin valueof the Company's equily and 
enhancement of long-lcmi .stockholder rcturn. fhe Plan replaced the Isle of Capri Casinos,'Inc, Amended and Restated 20{X) Long-Term Slock Incentive 
Plan (lhe "Prior Plan"). The Plan is hereby amended and resialed lo increase the number of shares of Slock availablefor issuance hereunder and to update 
certain other provisions. The Plan as amended and restated was adoplcd by the Board on July 19,2012 and shall become effeclive upon the Approval 
Dale. No Awards shall be made under the Plan as amended and restated unless and until it is approved by thc Company's stockholders. 

1.2. • Operation. Adiniiiislratioii. and Dejifiitions. The opcralion and administration ofthc Plan, including thc Awards made under the 
Plan, shall be subjeci to theprovisions of Seclion 7 (rclaling lo operation and administration). Capilalized terras used in lhe Plan are defmed in Section 9. 

1.3. Panicipatinn. For purpoiies oflhe Plan, a "Participanf is any Eligible Person to whom an Award isgranied underthe Plan. Subject lo 
the terms and conditions ofthc Plan, the Committee shall determine and designale, frorn time to time, from among the Eligible Persons those persons who 
will be granled one or more Awards under the Plan. 

SECTION 2 

OPTIONS AND SARS 

2.1. Deftnitions. 

(a) Thcgranl of an "Option" under the Plan enlilies the Parlicipanl lo purchase sharcs of Slock al an Exercise Price eslablishcd by 
the Committee al lhe time the Option is granled. Any Option granled under this Section 2 may be either an iiKcntive slock option (an "ISO ") or a 
non-qualified stock opiion (an "NQSO"), as determined in Ihc discretion oflhe Cnmmiitce: provided, however, that ISOs may only be granled to 
employees oflhe Company oran Affiliate. An "ISO" is an Opiion" dial is intended lo satisfy the rcquirements applicable to an "inceniive slock 
option" described in section 422(b) of lhe Code. An "NQSO" is an Option thai is nol intended to bean "incentive siock option" as that term is 
described in scclion 422(b) of ihe Code. An Option will be deemed to bean NQSO unless it is specifically designated by lhe 

Commillec at thc lime of grant as an ISO and to the exIenI Ihal an Option is granled as an ISO but fails, in whole or in part, to satisfy thc 
requirements of an ISO (whether al the lime of grant or thereaitcr), lhe Opiion shall be treated as an KQSO lo the extent that the fSO rcquirements are 
not saiisfled. 

(b) Thcgranl of a stock appreciation right (an "SAR") under the Plan enlilies the Participant lo receive, in cash or Stock (as 
dciemiincd in accordance with lhe temis oflhe Plan), value equal to (orothenvise based on) the excess of: (a) lhe Fair Market Value ofa specified 
number of shares of Stock at the lime of exercise: over (b) lhe E.\ercise Price established by ihc Co'mminee ai the time the SAR is granled, 

2.2. Exercise Price. Ilie "Exercise Price" ofeach Option and SAR granled under this Seclion 2 shall he established by the Commillec, or 
shall be delermined by a method established by lhe Conimiitee, al lhe tinie theOplioriorSAR is granled; provided, however, dial in no evenl shall the 
Exereise Price be less ihan 100% of lhe Fair Markel Value ofa share of Slock on Ihe dale ofgrant (or, ifgrealer, lhe par value ofa share of Slock on such 
dale). Noiwiihslanding lhe foregoing, Oplions and SARs granted under Ihe Plan in replacemeni for awards under plans and arrangemenls of IheCompany 
oran Affiliate assumed in business combinaiions may provide for l-xcrcise Prices ihat are less than the Fair Market Value of the Slock at lhe lime of the 
repiacemeni grams if lhe Committee delenoincs tlial such Exercise Price is appropriale to preserve the economic benefil ofthe award and provided tlial all 
requiremenis of scaion 409A ofthe Code arc satisfied 

2.3. Exercise/Vesiing. Exccpl as olherwise expressly provided in the Plan. Oplions and SARs shall become vesied and exercisable in 
accordance wilh such lerms and condiiions and during such periods as may be established by the Committee as set forth in the Award Agreemeni; provided, 
however, that nowiihstanding any vesting dales sel by the Committee in such Award Agreement, Uic Committee may, in its sole discreiion, accelerate ihe 
exercisability ofany Opiion or SAR, which acceleration shall nol affecl ihe lerms and conditionsof such Opiion or SAR olher than wilh rcspeci to 
exercisability. No Opiion or SAR may be exercised afler the Expiration Daie appliciible to Ihat Opiion or SAR. 

2.4. Payment of Option Exercbe Price. Thc payment ofthc Exereise Price of an Opiion granled under ihis Seclion 2 shall be subjeci lo the 
following: 
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(a) Subjeci lo the following provisions of this subsection 2.4, the full Exercise Price for shares of Slock purchased upon the exercise 
of any Opiion shall be paid at the liinc ofsuch exercise (excepi ihat, in the case ofan exercise arrangemenl approved by lhe Committee and described 
in paragraph 2.4(c), paymenl may be made as soon as practicable after the exercise). 

(b) Subjeci to applicable law, die Exercise Price shall be payable (i) in casli ofcash equiva!ent.s,(ii) by tendering, by eiiher actual 
delivery orby aileslation, shares of Slock acceptable to the Committee, and valued at FairStarkel Value as of the day of exercise, or (iii) inany 
combinalion of (i) and (ii), .is dciermined by ihc Commiltce. 

(c) Subjeci to applicable law and procedurcs eslablishcd by the Committee, the Committee may permit a Participant to elect to pay 
die Exercise Price upon the exercise of an Opiion by ineviKably authorizing a ihird party lo sell sharesof Stock (or a.sufficieni portion of die sharcs) 
acquired upon e.xercise ofthe Option and remit to the 

Company a sufFicicnl portion ofthe sale proceeds to pay die entire Exercise Price and any lax withholding resuhing from such exercise. 

2.5. Selllemenl of Award. Selllemenl ofOplions and SARs is subject lo .subsection 5.5. 

2.6. Poxl-E-xercixe Limiiaiions. The Coimniitee, in its discreiion, may impose such restrictions on sharcs of Slock acquired pursuanl to 
the exercise of an Option or SAR as ii determines to be desirable, including, wilhout limitation, resirictions relating to the disposition ofthe shares and 
forfeiiurc reslriciions ba.sed on .service, performance. Slock ownership by lhe Parlicipanl, confonniiy wilh the Company's recoupment or clawback 
policies, ifany, and such other faclors as lhe Committee determines lo be appropriate. 

2.7. S'o Repricing. Excepi for eiiher adjustments pursuantto subseclion 4.2 (relating lo lhe adjustmenl of sharcs), or reductions oflhe 
Exercise Price approved by the Company's siockholders, the Exereise Price for any outstanding Ojition or SAR may not be decreased after the date ofgrant 
nor may an outstanding Opiion or SAR granled under the Plan be surrendered to lhe Company tor odicr Awards or as consideration for the gram ofa 
replacement Option or SAR with a lower exercise price or a Full Value Award. Excepi a.s approved by.the Company's slockholders or in accordance with 
subseclion 4.2, in no event shall any Opiion or SAR granled under the Plan be surrendered lo the Company inconsideralion for a cash payment if, al the 
time ofsuch surrcnder, the Exercise Priceof the Opiion or SAR is grcater than lhe then curreni Fair Market Value ofa share of Slock. In addition, no 
repricing of an Opiion or SAR shall be permilled withoul Ihe approval of the Company's slockholders if siich approval is required imder die rules ofany 
Slock exchange on wluch the Stock is lisied, 

2.8. Required Nolice of ISO Share Di.sposilion. Each Parlicipanl who is awarded an ISO under Ihc Plan shall notify lhe Company in 
wriiing immediately after the dale he or she makes a disquahfying disposilion ofany Slock acquired pursuant to thc exercise of such ISO. A disqualifying 
disposition is any disposition (including any sale) of such Stock before the later of (a) two years after the date ofgrant ofthe ISO or (b) one year after the 
dale the Participani acquired lhe Slock upon exercise oflhe ISO. 

2.9. Limits on ISOs. Notwithstanding anything to die contrary in Ihis Section 3, ifan ISO is granled to a Participant who owrts slock 
reprcsenling more ihan laipcrcent of thc voling power ofall classes of slock^of the Company and its Affiliales, the Expiration Dale shall not be later than thc 
fitlh anniversary oflhe date on which the ISO was granled and thc Exercise Price shall beat leasl 110 percent of die Fair .Market Value of thc Slock subjeci 
to lhe ISO (delermined on the date ofgrant). To the exleni that lhe aggregate fair market value of shares of Slock with respecl to which ISOs are exercisable 
for the fits! time by any individual during any calendar year (under al! plans of die Company and all AlTiliales) exceeds S 100.000. such Options shall be 
treated as NQSOs to the exteni required by section 422 oflhe Code. 

2.10. ExpiraUon Date. Thc "Expiration Date" wilh rcspcct lo an Opiion or SAR means thc date established as lhe Expiration Date by the 
ConimLllee al ihc limeofgrani. Innoevcnl shall Uic Expiration Date of an Option or SAR be lalcr.lhan the ten-year anniversary of the date on which the 
Opiion or SAR is granled or .such shorter period required by applicable law orthe rules of any slock exchange on which the Slock is lisied). 

SEC H O N 3 

FlJl.L VALUE AWARDS AND CASH INCENTIVE AWARDS 

3.1. Definitions. 

(a) A "Full Value Award" is a grant of one or more sliares ofStockora right to receive one or morc shares of Stock in the fbiurc 

(other than Uie gram of an Opiion or SAR), mcluding resiricied slock, rcstricled slock units, deferred stock units, performance slock, and 
performance stock units. Such gianW may be subject to one or more ofthe following, as determuied by ihe Committee: 

(i) Thc grant may be in consideralion ofa Paiticipaiil's prcviously performed services or surrender of olher compensalion 
ihai may be due. 

(ii) Thcgranl may be contingenl on lhe achievement of performance or olher objectives (including completion of service) 



during a specified period. 

(iii) The gram may be subject loa riskof forfeiture or other rcslrictions Ihat will lapse upon the achievenienl of one or more 
goals rclaling to complelion of service by the Participani, or achievement of pcrforiuance orodier objectives. 

The gram of Full Value Awards may also be subjccI Io such olher condiiions, rcslrictions andcontingencies, as detemiined by die Commiltce. 
including provisions rclaling Io dividend or dividend equivalent righls, deferred payment or sc'lUcmeni and conformity wiUi die Company's 
rccoiipmeni or clawback policies, ifany. 

(b) A "Cash Incentive Award" is thc granl ofa right to receive a paymenl ofcash (or, m the discretion of die Committee, sharcs of 
Slock having a value equivaleni lo thc cash olherwise payable) Ihat is contingent on achievement of performance objectives over a specified period 
established bv die Committee, The grant of Cash Incentive Awards may alsobe subjeci Io such odier,conditions,resUiclions and coniingencies as 
determined by the Committee, including provisions rclaling to deferred paymenl. 

3.2. Special Vestins Rides. Except for (a) awards gi anted in Heu of odier compensation; (Ti) grants dial are a form of paymenl for earned 
performance awards or other incentive compensation, and (c) grants made Io newly.eligible Participanls to replace awards from a prior employer (I) if an 
employee's right to become vc.slcd in a Full Value Award is conditioned on the complelion ofa specilicd period of service with lhe Company or Uie AfGh'aies, 
widiout achievement of performance targets or odier perfomiance objectives (whelher or not related to Performance Measures) being required as a condition oi 
vesting, then Uie required period of semce for full vesting shall be not less than three years, and (II) if ari employee's right lo t<ecome vesied in a Full Value 
Award is conditioned upon the achievemenl of performance largels or oUicr perfonnance objectives (whether or not related to Perfoimance Measures) being 
required as a condition of vesting, then the required vesting period shall be at leasl one year,' subject, to thc exieni provided by the Comminec, (o pro 

rated vesting over thc course of such thrceor one year period, as applicable, and to acccleraUon of vesting in the event ofthe Panicipant's death, disability, 
involuntary termination or retirement or in conneciion with a Change in Control. 

3.3, Performance-Based Omipeiviution. The Committee may designate a FuU Value Award or Cash Incenfive Award granted to any 
Participant as "Performance-Based Compensalion" wilhin the meaning of section I62(m) of lhe Code and regulations thereunder. To lhe exteni required by 
sccuon 162(m) ofthe Code, any Full Value Award or Cash Incentive Award sodesignalcd shall be conditioned on the achievement ofoncormore performance 
targets as determined by the Committee and thc following additional requirements shall apply: 

(a) Thc performance tarijcts established for the performance period established by the Committee shaU be objective (as that term is described in 
regulations under seciion 162(m)of Uic Code), and shall be established in writing by the Committee nol later than 90 days afierthe 
beginning of the performance period (but in no event afler 25% of Uie performance period has elapsed), and while the outcome as to thc 
performance targets is substaniialiy uncertain. The performance targets eslablishcd by the Committee may be with respecl to corporaie 
performance, operaiing group or sub-group performance, individual company performance, odier group or individual perfonnance, or 
division performance and shall be tiascd on one or morc ofthe Performance Measure,s. 

(b) A Participani olher\\ise enUtled lo rc'ceive a Full Value Award or Cash Incentive Award for any performance period shaU not rcceive a 
selllemenl or paymenl of Ihe Award unlil lhe Commiltce has deiennined that the applicable perfonnance largei(s) have been aliained. To the 
extent that the Committee exercises discretion in making lhe delemiinalion rcquired by ihis paragraph 3.3(b), such exercise of discrction 
may not result in an incrcase in Uie amounl of lhe paymenl. 

(c) To diccxlcnl provided by Uic Commillec, if a Participant's employment terminates because ofdeath or disability, or if a Change in ConU-ol 
occurs priorio the Padicipanl's icrminationdaic, the Participant's Full Value Award or Cash Incentive Award may become vested (or 
canied) widiout regard to whether the Full Value Award oi Cash Inceniive Award would be Perfomiance-Based Compensalion. 

Nothing in this Seciion 3 shall preclude the Commillec from granting Full Value Awards or Ca.'̂ h Incentive Awards under ihe Plan or thc CommiUee, the 
Company or an Affiliaie from graming any Cash liKcniive Awards or other cash awards oulside the Plan dial are not intended lo be Performance-Based 
Compensalion; provided, however, that, althe limeofgrani of Full Value Awards or Cash Incentive Awards by die CommiUee, the CommiUee shall designate 
whether such Awards are iiUended to constilule Perfomiance-Based Compensalion. To lhe exIenI ihal the piovisionsof this Section 3 reflect the requirements 
applicable lo Performance-Based Compensation, such provisions shall not apply lo the portion ofthe Award, ifany. thai is nol intended to constilule 
Perfonnance-Based Compensation. 

SECTION 4 

SHARES RESERVED, LIMITATIONS AND ADJUSTMEMS TO AWARJ>S 

4.1. SItares Subject lo Plan. The shares of Slock for which Awards may be granled under the Plan shall be subject to Uie follo^ving: 

(a) Thc sharcs of Stock wiih rcspeci lo which Awards may be made under the Plan shall be sliares currenUy auihorized but unissued 



or, lo die exient permilled by applicable law, currently held or subsequently acquired by Uie Gompany as treasury shares, including shares 
purchased in lhe open market or in privaie Iransactions. 

fb) Subject to Uie provisions of subseclion 4,2, Uie maximum numberof sharcs of Stock ihal may be dehvered lo Participants and 
dieir beneficiaries untler die Plan .shall be equal to the sum of; (i) 2.750,000 shares of Stock; (ii) any shares of Stock available for fulure awards 
under the Prior Plan as of die Effeclive Dale (including any sliares added back lo lhe Prior Plan: pursuanl lo Uie teniis of Uie Prior Plan; fi-om a plan 
olhcrthanthePriorPian), and (iii) any shares dfSiock dial would have been available for awards granled under Uic Prior Plan due lo forfeiture, 
expiration nrcancellalinnof such awards wilhout delivery'of shares of Slock orwhich rcsull in Uie forfeiture oflhe sharcs of Stock back to die 
Company (including any such shares which wouM have been available under die Prior Plan, pursuanl to die lerms of die Prior Plan, due lo 
forteiturc, expiration or cancellation of awards made under a plan other than the Prior Plan). 

(c) Substitute Awards shall nol reduce Ihenumber of shares of Stock thai may be issued imderUie Plan or ihat may be covered by 
Awards granted to any one Participani during any period pursuant to paragraph 4,1(g), 

(d) Excepi as expressly pro\'ided by the Icrmsof Uiis Plan, Ihe issuance by the Company of shares of siock of any class, or 
secunlies convertible into sharcs of slock ofany class, for cash or property or for labor or services, either upon direcl sale, upon Ihc exercise of 
ri^ls or warrants lo subscribe therefor or upon conversion of shares or obligaiions oflhe Company convertible into such shares or olher securities, 
shall nol affect, and no adjustment by reason ihereof, shall be made with respecl lo Awards then outstanding hereunder. 

(e) To the extent provided by Uie CommiUee, any Award may be .selUcd in cash radier than Slock. To lhe exteni any shares of Slock 
covered by an Award arc nol delivered to a Participant or beneficiary because die Award is forfeited orcancclcd, or Uie sharcs of Stock arc not 
delivercd because die Award is settled in cash or used to sadsfy the applicable tax wiUiholdihg obligalion, such shares shall nol be deemed to have 
been delhered for purposes ofdeiemiining the maximum number of shares of Stock available for delivery underthe Pbn. 

(0 If lhe exercise priceof an Option granled under Uie Plan is satisfied by tendering shares of Stock to the Company (by eiiher actual 
dehveryorbyattcslalion bui nol pursuant to an arrangement described in paragraph 2.4(c)), only dienumberof sharesof Slock issued net of Uie 
shares of Slock lendered shall be deemed delivered forpurposes of determining the maximum number of sharcs of Stock available for dehvery under 
the Plan; 
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(g) Subjeci lo the provisions of subseclion 4,2, die following addiiionai maximums arc imposed under the Plan: 

(i) ITie maximum number of shares of Stock that may be delivered with rcspcci lo Options Uiai are iniended to be ISOs 
shall be 1,000,000. 

(ii) For Awards ofOplions or SARs Uial arc iniended lo be Performance-Based Compensation, no more ihan 750,000 
shar^ of Stock may be subjeci lo such Awards granled lo any one individual during any one fiscal year period. Ifan Opiion is in landem 
widi an SAR, such thai the exercise of thc Option or SAR with respecl loa share of Slock cancels the tandem SAR or Opiion right, 
respeclivety, with respecl lo siich share, Uie iandcm Option and SAR'righls wiUi rcspeci lo each share of Slock shall be counted as covering 
bui one share of Stock for purposes of applying Ihe limiiaiions bf ihis subparagraph (ii). 

(iii) For Full Value Awards that are iniended to be Performance-Based CompensaUon, no more dian 750,000 sharesof Slock 
may be subject lo such Awards granled to any one individual during any one fiscal year period (regardless of whether seiUemcnt ofthe 
Award is to occur prior to, at lhe time ofor aficr lhe lime of vesting); provided, however," Uial such Awards shall be subject lo Ihe following: 

(1) If die Awards arc denommaled in Stock but an equivaleni amounl ofcash is delivercd in lieu of delivery of 
shares of Stock, the tbregoing limit shall be appUed based on the iiiethodology usedby the CommiUee to convcn the nuniber of 
shares of Stock into cash. 

(2) If thc Awards are denominated in cash bui anequivaleniamount of Slock is delivercd in lieu of delivery of 
cash, the foregoing limit shall be applied to die cash based on the methodology used by the Commiliee to conven the cash into 
sharesof Stock. 

(3) Ifdelivery of Slock or cash is deferred uiilU after the Slock or cash has been earned, any adjustinenl indie 
number of shares of Stock or amount of cash delivea-d lo reflect acwal or deemed invesinKnl experience after the Slock or cash is 
earned (including addiiionai sharcs altributable lo dividends or dividend equivaleni righls) shall be disregarded for purposes of 
the foregoing lirail. 

(iv) For Cash Incentive Awards dial are intended lo be Performance-Based Compensation, the ma.ximura amounl payable lo 
any one individual in anyone fiscal yearperiod shall nol exceed 51,000,000; provided, however, Uial such Awaiiis shall lie subjeci lo die 
following: 

(1) if die Awards are denominaicd in Slock but an equivalent amount ofcash is delivered in lieu of delivery of 
shares of Stock, the foregoing limil shall be applied based on the methodology used by the Committee to conven the number of 
sharcs of Slcx:k into cash. 



(2) If die Awards are denominaicd in cash but an eqiliyalenl amounl of Slock isdcli%ered in lieu of delivety of 
cash, the foregoing limit sliall be applied to the cash based on thc methodology used by the Committee to convert the cash into 
shares of Slock. 

(3) Ifdelivery of Slock or cash is deferrcd untiT afler Uie Slock or cash has been earned, any adjuslment in die 
numberof shares of Slock or amount of cash delivered to reflect acmal or deemed investment experience afler the Stock or cash is 
earned (including additional shares allribulabic to dividends or dividend equivalent righls) shall be disrcgardcd for purposes of 
the forcgoing limit. 

4.2, Adjustments lo S/tares and Atwrds. In the evenl ofa corporate iran.saclion involving die Company (including any stock dividend, 
stock split, reverse slock split, extraordinary cash dividend, recapitalization, reorganization, merger, consolidation, splil-irp, spin-off, combination or 
exchange of shares), sale ofassels or subsidiaries, combinalion, or oUier corporate Iransaclion Uiat alTecls lhe Slock such thai die CommiUee determines, in 
its sole discretion, that an adjustmenl is warranted in order lo preserve lhe benefils or potential benefits orprevent die enlargement of benefits or Awards 
under die Plan, the Commillec shall, in the manner thai il determines equilable in ils sole discretion, adjust Uic Awards. Action by the Commiltce may 
include, in its sole discretion: (a) adjustment of the number and kirid of sharcs which may be delivered under Uie Plan (including adjustments lo the number 
and kind of shares thai may be granled lo an individual duringany specified time as described in subseclion 4.1); (b) adjustment of Uie number and kind 
of shares subject to ouLslanding Awards; (c) adjustmenl ofthe Exercise Price ofoulsianding (Options and SARs; anil (d) any odier adjustments Ihal die 
Commiuee detemiincs to be equitable (which may include, wiUiout limitation, (i) replacemeni of Awards wilh other Awards which lhe Committee determines 
havccomparable value and which arc based on Slock ofa company resulting from die transaction,'and (ii) cancellation of thc Award in relum forcash 
payment ofthc currcnl value oflhe Award, determined as though Uie Award is fully vested al Uic lime of payment, provided Uial in thecaseof an Option or 
SAR, the amounl ofsuch paymem may be the excess of value ofthe Stock .subject to the Option or SAR at thc time of the transaction over thc Exerci.se 
Price). 

4.3. Change in Control. 

(a) Noiwiihslanding lhe provisions of subseclion 4.2 (bui laking inio accounl theprovisions of paragraph 4:3(b)), in lhe evenl ofa 
Change in Control (i) pursuanl Io which thc Company docs nol survive (or survives as a direcl or indirect subsidiary of another entily) and 
(ii) following which the voling slock of the Companyor its succcssor (including a parenl of IheCompany or its successor if UieCompany survives 
as a subsidiary) ceases lo be traded on any national sccuriiies exchange, an Award thai remains outstanding under the Plan on and after such Change 
in Control shall be converted to an Award to receive cash equal loor based on the per share value paid (or payable) to slockholders of theCompany 
in connection with thc Change b Control and payable at the same time as thc Award would olherwise have been paid as determined under the Award 
Agreement and subjccI lo the lerms and conditions of Uie Plan; provided, however, that in such circiimslances, any Option or SAR shall be 
cancelled upon the Change in Conlrul in exchange for a cash paymenl equal to the excess ofthe Fair Market Value ofthc Slock subject to the Option 
or SAR at the tiihe ofthc Change in Control overthe Exercise Price payable at such time as pemiiUcd under seclion 409A ofthe Code as detennined 
by the Coinrnillee. 

(b) Subject to Uie provisions of subsection 4.2 and paragraph 4.3(a) and e.xcepl as oUierwise provided or permitted in lhe Plan or Uie 
Award Agrcement reflecting the applicable Award, in'the event Uiat (i) a Participani is employed or in service on the date ofa Change in Control and 
(ii) the Parlicipant's empioymeni or .service, as applicable, is terminated in aQualify'ingTcrminalion upon or within twelve monlhs following Uie 
Change in GontroL ihcn all outstanding Options, SARs and related /\wards which have not otherwise ejcpited or otherwise vesied shall become 
imracdialeiy exercisable and all other outstanding Awards shaU become fully vested, Subjeci lo the terms and conditionsof Uie Plaii and lo theexlent 
permitted under section 409A oflhe Code, the Committee may also provide for accelerated paymenl ofall or any portion of an Award upon such a 
Qualifying Termination, 

(c) The provisions of ihis subseclion 4.3 shall apply only wilh rcspcci lo Awards made under die Plan af̂ er Uic Approval Dale and, 
with respecl lo such Awards, shall superaedc any contrary provision in any employment, change in conUtil or similar agreemeni between a 
Panicipant and die Company or an Affiliate excepi lo die exient provided by the Commiliee. 

SECTION 5 

MISCELLANEOUS 

5.1. General Restriction.^. Delivery of shares of Slock or other amounls under Uie Plan shall be subject lo the following: 

(a) Notwithstanding any odier provision of thc Plan, neither the Company nor any Affiliate shall have any obligalion lo dehver any 
sharesof Slock under die Plan or makc'any other dislribution of benefits underthe Plan unless such delivery or distribution would comply with all 
applicable laws (including, without limitation, the requiremenis ofthe Securities Aci of 1933), and lhe apphcable rcquircments of any securities 
exchange or sirnilar entily. 



(b) In the case ofa Participani who is subjeci lo Seclion 16(a) and 16(b) ofthc Exchange Act, the Conimiitee may, at any rime, add 
such condiiions and limitations to any Award li) such Participant, orany feature of any such Award, as lhe CommiUee, in ils sole discretion, deems 
necessary or desirable to comply widi Section 16(a) or 16(b) and die rules and'regulations Uiereunder or to obtain any exemption iherefrom. 

(c) To the exieni ihal die Plan provides for issuance of̂ stock certificales to reflect die issuance of .shares of Stock, die issuance may 
be effecied on a non-cerlificatcd basis, to die extent not prohibited by applicable law or lhe applicable roles ofany stock exchange on which the Stock 
is lisied. 

5.2. Tax Withliolding. All Awards and other payments and dislributions under Uic Plan arc subject lo withholding ofall applicable taxes, 
and lhe Committee may condition Ihc delivery ofany shares or odier paynients or, benefits under die Plan oii satisfaction ofthe appUcable withholding 
obligations. The Comniiltee,'"in its discretion, and subjeci lo such requirements as the Commiltce may impose prior lo the ocairrencc ofsuch widiholding, 
may pemiil such widiholding obligations to be satisfied through (a) ca.sh payment by ihc 

Parlicipanl, (b) through the surrender of shares of Slock acceptable lo lhe Commiliee which Ihe Panicipanl already owns, or (c) dirough die surrender of 
shares of Stock Io which the Panicip-int is olherwise entilled under the Plan; provided, however, that prcviously:owned sharcs of Stock thaf have been held 
by die Participanior to which" Ihe Participani is entilled underthe Plan may only be used lo satisfy the niinimum tax withholding required by applicable law 
(or otlier rates that will nol have a negative accounling impact). 

5.3. Grant and Use of Award.';. In lhe discretion of the Commiliee, a Parlicipanl may Ije granled any Award permilled under lhe provisions 
ofthc Plan, and inorc than one Award may be granled lo a Panicipant, Subjeci to subscction 2.7, (relating tb rcprieing) Awards liiay be granted as 
alteriiativcs to or replacement of awiu-ds granted ur outstanding under thc Plani'or any other plan or arrangemenl ofthe Company or an Affiliate (including a 
plan or arrangemcht of a business or entity, all or a portion of which is acquired by Ihe Company or an Affiliate). Subject to the overall limitation on the 
number of shares of Siock tliai may be delivered under Ihe Plan, iheGommilieemay use available shares of Stock as lhe form of paymenl for 
compensation, grants orrighls earned or due under any other compensation plansor arrangements oflhe Company oran Affiliate, including ihc plans and 
arrangements oflhe Company or an Affiliaie assumed inbui;iness combinatioris. 

5.4. Dividends and Dividend Equivalent.':. An Award (oUier than an Option or SAR Award) may provide the Participant wilh Uie righi lo 
receive dividend payments or dividend equivaleni paymenls with respecl to Slock subject lo the Award (bodi bcforc and aficr the Slock subject lo thc Award 
is earned, vested, or acquircd), which paymenls may be'eilher made cunehlly orcrcdiied to an accounl for lhe Participant, and may be settled in cash or 
Slock,- as delermined by the Conimiitee; provided, however, thai noiwiihslanding lhe forcgoing, no dividends or dividend equivalent righls wiU be paid or 
seuled on performance-based awards priorio lhe date on which such awards have been earned based on die performance criteria established (and such 
dividetids or dividend equivalent unils may be accumulated during lhe perfonnance period and paid after die award is earned). Any such seltlements. and 
any such crediting of dividends or dividend equivalenis or reinveslmeni in shares of Stock, may be subjeci lo such conditions, restrictions and 
conlingencics as Uie Commiliee shall eslablish, including the reinveslmeni ofsuch credited amounts in Slock equivalenls 

5.5. Selllemenl of Awards. The obligation to make payments and dislributions with respecl lo Awards maybe satisfied through cash 
paymems, Uie delivery of shares of Slock, die grantingof replacemeni Awards, or combinalion thereof as die Committee .shall dclemiinc. Satisfaction of 
any such obligations under an Award, which is sometimes relerred lo as "setllemenl" of the Award, may be subject to such conditions, restrictions and 
contingencies ns the Comrainee shall determine. The Coniraitlec may pcmiil or require die deferral ofany Award payment, subjeci to such rules and 
procedures as il may eslablish (consisiem with section 409A of Uie Code, if applicable), which may include provisions for die payment or crediting of 
interesl or dividend equivalents may include converting such credits inio deferred Slock equivalenis; provided, however, ihat dividend equivalents may not 
be granled with rcspeci to Options orSAIisand neilherOplions nor SARs "may be converted to Siock equivalenis. Each Affiliate shall be'liable for paymenl 
of cash'due under thc Plan with rcspcci to any Participant io thc "exicni Uiai such benefits are attributable to the services rendered for that AlTitiate by ihc 
Participani, Any disputes relating lo liabihly of an Affiliaie forcash paymenls shall be resolved by Uic Commiliee. 
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5.6. Transferability. Excepi as otherwise provided by the Committee, Awards under the Plan arc nol transferable excepi as designated by Uie 
Participant by will orby the laws of descent and distribulion, Iii no eveni, however, shall any Award be tiansferred for value. To lhe exieni dial die 
Participant whoreceivesan Award under Ihe Plan has die right io;exercise such Award, the Award may be exercised during Uie lifetime of Uie Participant only 
by Ihe Panicipant. 

5.7. I'orm and Time of Election. Unless olherwise specified herein, each election required or pcmiiRed lo be made by any Panicipanl or 
other per,son entitled lo benefits under the Plan, and any permitted modification, or revocation thereof, sliall t)e in wriiing filed with the Comnullee at such 
times, in such fomi, anil subjeci lo.such restrictions and limitations, not inconsislent with the lenns oflhe Plan, as the Comniilt«^ shall require. 

5.S. Agreemeni With Company. An Award underthe Plaii shall be subject lo such tcnns and conditions, not inconsistent with die Plan, as 
the Committee shall, in its sole discretion, prescribe. Thc Company shall require a Participani to enter bio ah agreemeni (as "Award Agreement") with Uie 
Company oran Affihalc, as applicable in a form (including electronic) specified by die,Committee, which sets forth die lerms and conditionsof Uic Award, 
which requires the Participani to agree lo Uie lerms and conditions oflhe Plan and/or which coniains such additional terms and conditions nol inconsisleni 
with the Plan as thc Commillec may, in its sole discretion, prescribe. An agreement shall be treated as an Award Agrcement for purposes oflhe Plan even if 
lhe Participani is nol required lo sign thc agreenieni. 



5.9. Action by Company or Affdiate. Any action required or permitted lo be laken by Uie Company or any Affiliate shall be by resohilion 
of its board of directors, or by action of one or morc members ofthe board (including a comnullee ofthe board) who are "duly auUiorized to act for the board, 
or (except to lhe extent prohibiled by applicable law or applicable rules ofany slock exchange) by a duly authorized officer ofsuch company. Any action 
required or permilled lo be taken by an Affiliate which is a partnership shall be by a general partner ofsuch partnership or by a duly auihorized officer 
thereof 

5.10. Gender and Number. Where ihe conlexi admits, wonts in any gentler shall inclutle any oUier gender, words in the singular shall 
include the plural and die plural shall include Uic singular. 

5.11. Limilation of Implied Righls. 

(a) Neither a Participani norany oihcr person shall, by reason of participation in the Plan, acquire any right in or tide lo any as.sels, 
funds orproperfyof the Company orany Afliliate whatsoever, including, widioul limitation, aiiy specific ftmds, asseis, orolherpropcrty which lhe 
Company^or any Affiliate, in its sole discretion, may set aside Jn anticipation of a liability under the Plan. A Participant shall have ordy a 
contractual right lo Uic Stock or amounls, ifany. payable under Ihe Plan, unsecurcd by any assels of theCompany orany Affiliaie, and noUiing 
contained in die Plan shall constitute a guaranlee thai the assels of the Company orany Affiliate sliall besufficienl lo pay any benefits lo any person. 

(b) 'Die Plan does not conslitute a contracl of employment or continued service, and selection as a Participant wiU not give any 
participating employee die right to be retained in the employ or continued service oflhe Company or any Affihaie, nor 
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any right or claim loany benefil underthe Plan, unless such right orclaim has .specifically accrued under lhe lerms of the Plan. I^xceptas olherwise 
provided in Uie Plan, no Award under lhe Plan shall confer upon die holder thercof any righls as a siockholder of the Company prior lo die date on 
which lhe individual fulfills all conditions for rcceipl ofsuch righls and sharesof Slock arc rcgisiercd in his name. 

5.1 2. Evidence. Evidence rcquired of anyone under lhe Plan may be by certificate, aflidavil. documeni or other information which the person 
aciing on il considers pertinent and rehable, and signed, made or presenied by Ihc proper party or parties, 

5.13. payments lo Persons Olher Than Participants. If Ihc Commiliee shall find that any person lo whom any amount is payable tmdei Uie 
Plan is unable locarc for his affairs because of illness or accident, oris a minor, or has died, Uien any pajmeni due lo such person or his estate (unless a 
prior claim Iherefor has been made by a duly appointed legal representative) may,-ifthe Commiltce so directs theCompany. be paid to his spouse, child, 
relative, an insUlution maintaining or having custody ofsuch peison, or any olher person deemed by Uie Commillec lo be a proper recipieni on behalf of 
such person othcnvise entiUed lo paymenl. Any such paymenl shall be a complete discharge ofthe hability ofthe CoitunJUee and the Company therefor. 

5.14. Governing Low. The Plan shall be govemcd by and consirued in accordance wilh lhe internal laws of the Stale of Delaware applrcable 
to contracts made and pertbrmed wholly within the State of Delaware, 

5.15. Severability. Ifany provision of Uie Plan or any Award agreement is orbecomes or is deemed to be bvalid, illegal, or unenforceable in 
anyjurisdiction or as lo any person or Award, or would disqualify lhe Plan or any Award under any law deemed applicable by the Comnullee, such 
provision shall Ije constiued or deemed amended lo conform lo the applicable laws, or if it cannol be construed or deemed amended without, in the 
delcrminalion of the Committee, materially altering the inlenl of Uie Plan or iho Award, such provision shall be stricken as to such jurisdiction, person or 
Award and the remainder oflhe Plan and any such Award shall rcmain in full force and effeci. 

5.16. Duration. Thc Plan shall be unlimited induration and." in lhe evenl of Plan lenninaiion, shall remain in effeci as long as any Awards 
under il arc oulsianding; provided, however, that no Awards may be granled under Uic Plan afler Uic len-yeararutivcrsary of die Approval Date. 

SECTION 6 

COMMITTEE 

6.1. Administration. ITie authority to control and manage Uie operation and administration ofdie Plan shall be vested in Uie Compensation 
Committee of Uie Board (the "CommiUee") in accordance with Ihis Section 6. So long as the Company is subject to Section 16 of the Exchange Act, thc 
Coiiuiiitlce shall l>e selected by the Board and shall consist of nol fewer Uian iwo members of Uie Board or such greater number as may be required for 
compliance wiUi Ride 16b-3 issued under the Exchange Act and shall be comprised of persons who are independent for purposes of applicable siock 
exchange tisiing requiremenis. 
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Any Award granled under lhe Plan wtiich is intended lo conslitulc Performance-Based Compensation (including Options and SARs) shall be granted by a 
Committee consisting solely of two ormore "outside directors" within the meaning of seclion 162(m) ofthe Code and applicable regulations. Ifthe 
Committee docs not exist, or for any other rcason delermined by the Board, and lo the extent not prohibiled by applicable law or lhe applicable rales of any 
stock exchange, iheBoarel may lake any action underthe Plan ihaiwould odierwise be the responsibility oflhe Committee. Notwithstanding any other 



provision of die Plan to the contrary, wiih rcspeci lo Awards lo a director of the Company who is hot an employee of Uie Company or any Aftiliaie, die 

CommiUee shall be the Board. 

6.2. Povi-ers of Commiliee. The Comnultee's administration ofthc Plan shall be subject to the following: 

(a) Subjeci lo and to lhe estenl not otherwise inconsistent ,wilh Uie I'cmis and conditions ofthe Plan, the Coiiuuiuee will have the 
authority and discretion lo (i) select from among the Eligible Persons those persons who shall receive Awards, (ii) determine Uic time or times of 
rcceipl of Awards, (iii) determine lhe types of Awards and lhe number ofsharcs of Slock covered by the Awards, (iv) eslablish die lerms, conditions, 
performance crilcria and largels, restrictions, and other provisionsof Awards, (v) modify the lerms of, cancel or suspend Awards, (vi) reissue or 
repurchase Awards, (vii) accelerate die exercisability or vesting ofany Award,and (viii) amend, cancel or .suspend Awards. 

(b) To the exteni thai the Committee determines that lhe restrictions imposed by the Plan preclude the achievenienl of Uie maierial 
purposes of die Awards in jurisdictions ouisidc the Uruted Slates, thc Committee will have thc authorily and discretion to modify Uiose rcslrictions as 
the Committee determines necessary or appropriale to conform lo the applicable rcquircments or practices of jurisdictions outside the United Slates. 

(c) Subject to the provisions of Uic Plan, Uie Committee vvUl have the authorify and discretion to detennine Uie exient to which AiA'ards 
under the Plan will be sUTiclurcd lo conform to lhe rcquircracnLs applicable lo Perfonriancc-Based Comjiensation, and lo lake such action, eslablish 
such proccdurcs, and impose such restrictions at the time such Awards are granted as die Committee determines lo be necessary or appropriale lo 
conform lo such requirements. 

(d) SubjccI to Uic provisionsof the Plan, thc Commillec wiil have ihc authority and discretion to conclusively interpret thc Plan, to 
establish, amend, and rescind any rules and regulations relating lo the Plan, lo deleraiinc Uie terms and provisions ofany Awand Agreemeni made 
pursuant to Ihe Plan, and to make all other determiiwlions that maybe necessary or advisable for the administration of lhe Plan. 

(e) Any inierprciation of die Plan by die Committee and any decision made by it under lhe Plan is final and binding on all persons. 

(f) bi conlrolling and managing lhe operation and administration oflhe Plan, the Commillec shall take aclion in a maiuier thai 
conforms to lhe certificate of incorporation and by-laws ofdie Company, and applicable state corporate law. 
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WiUioOt lirhiiing the generality of die foregoing, it is the intention ofthe (Tompany thai, toiheextent thai any provisionsof this Plan orany Awards granted 
hereunder are subject to section 409A oflhe Code, the Plan and the Awards comply wilh the requirements of section 409A ofthe Code and that thc Plan and 
Awards he adminisicred in accordance with such requircmenls and die Commiuee shall have die authority lo amend any outstanding Awards lo conform lo the 
rcquirements of section 409A ofthe Code. 

6.3. Delegation by Committee. E.xccpt to ihe exieni prohibited by applicable law or die applicable rules ofany stock exchange on which the 
Slock is lisied, the Committee may allocate all orany portion ofits responsibilities and powers to any one or morc ofits members and may delegate all or 
any part of its respon.sibililies and powers lo any person or persons selecled by il. Any such allocation or delegation may be revoked by the Commiliee at 
any time. 

6.4. Information to he Funushed lo Commiliee, The Company and the Affiliates shall fiimish the ComntiUce with such data and 
information as it determines may be rcquired for it lo discharge its duties.. The records oflhe Company and lhe Affiliales as lo an employee's or 
Participant's employment or provision of services, termination of employment or cessation of service, leave of absence, reemployment and compensation 
shall be conclusive on all persons unless dciermined lo tic incorrect. Participanls and oUicr persons entitled to benefits undcr.die Plan must furnish Uic 
Comminec such evidence, data or informaUon as the Commiuee considers desirable Io cany out Ihe terms ofthe Plan. 

SECTION? 

AMENDMENT AND FERiMINATION 

The Boanl may, al any lime, amend or terminate lhe Plan and Uie CommiUee may amend any Award Agreement, provided, however, thai: 

(a) no amendmenl or termination may, in lhe absence of written consent to the change by the affected Participant (or, ifthe 
Participani is not then living, lhe affeclcd beneficiary), adversely affecl the righls ofany Participani or beneficiary under any Award granled under 
die Plan prior lo lhe dale such amendmenl is adoplcd by die Board or CommiUee, as applicable: 

(b) adjusimenls pursuani lo subsection 4.2 shall not be subject lo the forcgoing limiiations of this Section 7: 

(c) die provisions of subseclion 2,7 (relating to repricing) carmoi be amended unless die amendment is approved by die Company's 
stockholders; and 

(d) no such amendmenl or tennination shall be made wiUiout siockholder approval ifsuch approval is necessary to comply wiUi any 
tax or regulatory requirement applicable to the Plan (including as necessary to comply widi any applicable slock e.xchange listing requirement or to 
prevent the Company from being denied a lax deduction on account of section I62(m) ofthe Code). 
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SECTION K 

DEFINED TERMS 

In addition to the other definitions conlained herein, die following definitions shall apply: 

(a) Affiliaie, The lenn "Affiliate"-means any corporalion, p-irlnership, joint venture or oUier enlity during any period in which 
(i) thc Cornpany, direcily or indirccUy, ouns at least 50% ofthc combined voting powerof all classes of slock ofsuch entity oral leasl 50% oflhe 
ownership interests in such entity or I ii) such entily, direcdy or, indireclly, owns at least 50% of die combined voting power of all classes of stock of 
the Compmiy. NoWiUistanding Uie foregoing, for purposes of ISOs, lhe lemi "Affiliate" means a corporalion ihal, widi respecl iq Uie Company, 
satisfies Ihe definition nf a "parenl corporaliori" (as defined in section 424(e) of the Code) ora '"subsidiary corporation" (as defined in .section 
•124(f)of the Code). 

(b) Annroval Dale, The Icrm "Approval Date" mcans Ihe dale on wltich the Company's stockholders approve this amendment and 
reslatemeni of Uie Plan adopted by die Board on Jiily 19, 2012. 

(c) Award., Thc term "Award" shall mean, individually or colleclively, any award or benefil described in Section 2 or 3 ofdie Plan 
(including any dividends or dividend equivaleni righls granled wilh respecl thereto as described in subscction 5.4). 

(d) Award Aurcemeni. Thc lenn "Award Agrccmenl" is defined in subsection 5.8 oflhe Plan, 

(c) Board. Thc term "Board" shall rriean lhe Boardof Directors of the Company. 

(f) Cash Incentive Award, Tlie lenn "Cash incentive Award" is defmed in paragraph 3.1(b) ofthc Plan. 

(g) Clause. For puiposes of dciennining whelher a Participant's empioymeni or service is icrminated in a Qualifying Termination: Uie 
term "Cause" means, with respect toa Panicipanl (i) dishohcsty.disloyalty or breach of corporate policies, in each case dial is maierial to the ability 
oflhe Participani lo cominue lo function as an Eligible Person given lhe sirici regulatory slandards of die industry in which the Company does 
business; (ii) gross misconducl on die pan of Uic Participani fai the performance ofthe Parlicipant's duties for die Company and its Affiliates (as 
determined by the Board): (iii) lhe Participant's violation of any restrictive covenants conlained in an agreement between the Participant and the 
Gompany orany of ils Affiliates; (iv) if required by the Part icipanl's duties for theCompany andils Affiliates, the Participanl's failure lobe licensed 
as a "key person" or similar role under the laws of anyjurisdiction where the Company does business, or the loss of any such hcen.se for any 
reason, (v) thc Participant's indicimcnl for lhe commission ofa felony or a crime involving moral turpitude, or (vi) lhe Participanf s.M.illfui and 
substantial refusal Io perform the essential diilies of his or her position. Any termination of a Participant's lerrainalion of employment or service wilh 
UieCompany andils Affiliates shall be effecied through written noiice; provided however, that, in the case of an evenl or circumstances thai are 
capable of being cured, no such temiination shall be considered lo be on accouiil of 
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Cause unless the Participani is given al least 30 days' advance wriiien noticc and ifsuch event or circunisUmce is nol cured to die satisfaction of die 
Board within such 30 day period. 

(h) Chanee in Control. The Icmi "Change of Control" mcans thc occunence ofany ofthe following: (i) the direcl or indirect sale, 
Uansfer, conveyance or other disposition (other ihan by way of merger or consolidation), in one or a series of related u-ansaclions, ofall or 
substantially all ofthe properties or assels of lhe Company and ils AfTilialcs laken as a'whole to any person (as such Icrm is usedin Section 13(d) of 
the Exchange Act) other than Uic Company and ils Afliliaics;'(ii) the consummation ofany transaction (including, withoul lunitation, any merger or 
cnnsojidauon) the result of which is Ihat any person (as such lerm is used in Section 13(d) oflhe Exch-inge Act) who is nol a Permilled Equity 
Holder becomes die beneficial owner, direcily or indirectly, of more Uian 50% of Ihe Uicn oulsianding number of shares of Ihe Company's voting 
slock; (iii) lhe consummation ofany transaction (including, without limilation, any merger or consolidation) die result of which is Uial (A) any 
person (as such term is used in Section 13(d) ofthe Exchange Act), regardless of that persons direct or indirect beneficial ownership interest prior to 
such Iransaclion, becomes the beneficial owner, direcily or indireclly, of more ihan 50% ofthe Ihen oulsianding numt)erof sharesof the Company's 
voting Slock and (B) the Company's voting slock ceases lo be traded on any national securities exchange: or (iv) the first day on which a majority of 
the members oflhe Board are nol Continuing Dircctors, 

(i) Code, fhe icmi "Code" shall mean thc Internal RevenueC<xlcofi9J^(i, as amended, A reference to any provision of die Code 

shall include reference loany successor provision of lhe Code. 

(j) Commiuee. The term "CommiUee" is defined in subsection 6.1. 

(k) Companv. Thc lerm "Company" is defmed in subsection l.I ofthe Plan. 

(I) Continuing Direciors. Thc term "Contmuing Directors" means, as ofany dale of detemiination, any member of lhe Board who 
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(i) was a member of the Board on the Eftective Date; or.(ii) was nnminaled for election or elected to the Board wilh die approval ofa majorify nf Uic 
Conlinuing Directors who were members oflhe Board al such date. 

(m) Efimive Dale. The term "Effective Dale" means Oclober 6,2009, die d:ite on which the Plan was originaUy approved by the 
Company's slockholders. 

(n) ElJKihlc Person. The Icrm "Eligible Person" shall inean any person employed wilhin Uic meaning of scclion 3401(c) oflhe Code 
and the regulations promulgated thereunder by the Company or an Affiliate: and any officer or director ofthe Company or an Affiliate even if he or 
she is not an employee vs-ilhinlhe meaning of section 3401(c) of lhe Code. 

(o) Exchange Aci. The lerm "Exchange Acf shall mean the Securities Exchange Act of 1934, as amended. 

(p) Exercise Price. The term "Exercise Price" is defmed in subscction 2.-2 ofthe Plan. 

16 

(q) Expiration Dale. The lemi "lixpiration Dale" is defined in subseclion 2.10 ofthe Plan. 

(r) Fair Market Value The term "Fair Market Value ' shall mean: (i) if die Slock is traded in a market in which actual Iransactions 
are reported, Uic mean of die high and low prices al which lhe Stock is reported lo have traded on die relevant dale in all markets on which trading in 
the Stock is reported or, if there is no reported sale ofthe Stock on die relevanl dale, the mean of Ihc highest reported bid price and lowest reported 
asked price for die Slock bn Uic rclcvani dale: (ii) iflhc Siock is publicly traded bui only in markcis in which Uiere is no reporting of aclual 
transactions, the mean of the highest reported bid price and lhe lowcsl reported asked price forthe Slock on the relevant dale; or (iii) iflhc Slock is 
nol publicly traded, Uie value ofa share of Slock as detemiined by Uie niosi rccenl valualion prepared by an independent expert al the rcquesi oflhe 
Commiliee. Widi respeci lo Oplions and SARs, Fair Markel Value shall be deiemiined in accordance with section 409A of die Code. 

(s) Full Value Award Thc lerm "Full Value Award" is defined in paragraph 3.1(3) oflhe Plan. 

(0 Good Reason. For purposes ofdeiemiining whether a Participanl's empioymeni or sen'ice is lemiinaied ina Qualifying 
TcrminatiorL the term "Good Rcason" mcans, wilh rcspcci to a Piirticipant, (i) a significanl reduction in thc Participanl's authority, rcspdnsibililies, 
position or compensation, or (ii) a material relocation oflhe principal place at which Panicipanl is required lo perform thc material functions of his 
position, bui in no eveni less than ihirty^five miles from Uie principal place at which Participani performs such services immediately prior lo a 
Change in Control, which die Company has faded to remedy wilhin thirty daysafler receipi of Participanl's wrilten notice ihereof (which notice shall 
be provided no later than thirty days following the dale onwhich Uie Participant fust becomes aware (or should be aware) of an evenl'described in 
clause (i) or (ii) above). 

(u) ISO. The tenn "ISO" is defined in paragraph 2.1(a) ofdie Plan, 

(v) NQSO- Tlic term "NQSO" is defined in paragraph 2.1(a) of die Plan, 

(w) Option. The term "Option" is defined in paragraph 2.1 (a) of the Plan, 

(-i) Participani. 'The Icrm "Participant" is defined in subseclion 1.3 oflhe Plan. 

(y) Performance-Based Comnensation. Thc Icmi "Performance-Based Compensalipn" is defined in sub.section 3.3 ofthe Plan. 

{/.) Perfomiance Measures. Forpurposes ofthe Plan, the term "Performance Measures " shall mean performance targets ba.sedon 
one or more oflhe following crilerb (i) eamings including operaiing income, nel operating income, same siore nel operating income, earnings tjefbre or 
after laxes, earnings before or after interest, depreciation, amoni7iilion, or extraordinary or special Hems or book value per share (which may exclude 
nonrecurring items) or net eamings: (ii) pre-tax income or after-tax income: (iii) eaniiiigsper share (basic or diluted); (iv) operating profit: 
(v) revenue, revenue growth or rale of re\'cnue growih; (vi) retum on assets (gross or net), 
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reUim on investnieni (including cash fiow rcnim on invesimeni), return on capiul (including retuni on loial capilal or retum on invested capital), or 
return on equity; (vii) rcmms on sales or revenues; (viii) operating expenses: (be) slock price apprecialioii; (x) cash flow (before or afler dividends), 
free cash flow, cash flow return on invesimeni (discounted or olherwise), net cash provided hy'operaiion.s, cash flow in excess of cosl ofcapilal or 
cash flow per share (beforc or after dividends); (xi) implementation or completion of critical projects or processes; (xii) economic value created; 
(xiii) cumulative eamings per share growth; (xiv) operaiing margin or profit margin; (xv) stock'price or tolal stockholder reium; (xvi) cosl targets, 
reduclioas and savings, productivity and efficiencies; (xvii) strategic business criteria, consisting of one or morc objectives based on meeting 
specified market penetration, geographic business expansion, cuslomer satisfaction, employee satisfaction, human resources management, 
supervision of litigation and oUier legal mauers, infomialion lechnology, and goals relating lo conuibulions, dispositions, acquisitions, developmenl 
and development related activily, capilal markcis activity and credil ratings, joini venhucs and other privaie capilal activity including generating 
incentive and odicr fees and rai.sing equity commitments, and olher transactions, and budget comparisons: (xviii) pcr^nal professional objectives, 



including any ofthe forcgoing performance targets, the implementation of policies and plans, die negotiation of transactions, the development of long 
term business goals, formation and reorganization of joint vennires and other private capilal activity including generating inceniive and olher fees and 
raising equify commitments,'research or development collaborations, and Uiecomplelionof other corporate Iransactions; (xix) fiinds from operations 
(FFO) or funds available for disuibution (FAD); (xx) economic value added (or an equivaleni metric); (xxi) stock price perforuiance; 
(xxii) improvement in or aUainmcnl of expense levels or working capilal levels; (xxiii) operating portfolio metrics including leasing and tenant 
rclcntion, or (xxiv) any combinalion of, or a specified increase in, any of the foregoing. Where applicable, the performance targets may be expressed 
in lerms ofanaininga specified level ofthc particular criteria or dicaltainmenl of a percentage increase or decrease in the particular criteria, and may 
be applied lo one or more oflhe Company, an AHiliaie, or a division or strategic business unit ofthe Company, or may be applied to lhe perfomiance 
ofthe Conipany relative lo a market index, a group of oihcrcompanics or a combination thercof, aU as determined by the Commiltce The 
performance targets may include a Uircshold level of performance below which no payment will be made (or no vesting will occur), levels of 
performance al which specified payments wiU be made (or specified vesting will occur), and a maxiinum level of performarKC above which no 
additional paymenl will be made (or at which fiill vesting will occur). Each of the forcgoing perfonnance largels shall be delermined in accordance 
with generally accepted accounting principles, if applicable, and shall be subject lo certification by the CommiUee; provided Uiat the Committee shall 
have the authority lo exclude, die impact of charges for restructurings, discontinued operations, cxuabrdinary items and oUicr unusual or non­
recurring evenis; the cumulative effects of lax or accounting principles which are identified in financial statemenls, noles to flnaiKial slatemenls, 
management's discussion and analysis or other SEC filings and itenis that may not be infrequent or unusual but which may have inconsisleni 
effects on perfomiance and which arc in adjusted in accordance with Rcgulation'O issiicd under the Exchange Acl. 

(aa) Permined Equitv Holder. The icrm "Permrtted Equity Holder" nieans Bernard Goldstein, Irene Goldstein and their lineal 
descendanls (including adopted children and their lineal descendants) and any entily die equity interests of which are 
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owned by only such persoas or which wasestabli.shed for thc exclusive benefit of, or lhe estate of. any ofthe foregoing. 

(bb) Plan. The term "Plan" is defined in subsection 1,1 of thc Phm. 

(cc) Prior Plan. The lenn "Prior Plan" is defined in .subsection 1.1 ofthe Plan. 

(dd) Qualifvint; Temiination. Thc term "Qualifying Termination" means a tmninalion ofa Participant's empioymeni or service with 
UieCompany and ils Affiliales (i) by IheCompany and/or its Affiliales without Cause or (ii) by Uie Participant for Good Reason. If, upon a Change 
in Conirol. awards in oUicr shares or securities arc .substituted for outiitanding Awards pursuanl to subsection 4.2, and immediately followingihe 
Change in Control the Participant becomes employed by (ifthe Participant was an employee immettately prior to the Change in Control) oraboaid 
member of (ifthe Participant was a member of the Board immediately prior tothe Change in Control) the entity inio which the Company is merged, 
orthe purchascrof substantially all of die assets of IheCompany, ora successor lo such entity or purchaser, Uic Participani shall riol be treated as 
having lerminaled empioymeni or SCTVICC for purposes ofdeiemiining whelher he has incurred a Qualifying.Terminalion unlil such liiae as the 
Participant lerminales employment or service wilh Uic merged enlity or purcha,scr(or successor), as applicable. 

(«) SAR. The term "SAR" is defined in paragraph 2.1(b) of lhe Plan. 

(ff) Stock. The lerm "Slock'' shall mean common stock, par value S. 01 pcrshare, oflhe Company. 

(gg) Substitute Award. The term "Substitute Award" means and Award granled or shares of Slock issued by the Company in 
assumpiion of, or in substitute or exchange for, ah award previously granted, or die righi or obligalion to make a futurc award, in all cases by a 
company acquircd by the Company or any Affiliaie or with which lhe Company or,any Affiliate combines. In no event shall the issuance of 
Subsliluie Awards change the lerms of such previously granled awards such Ihat the change, if applied loa curreni Award under, would be 
prohibited under subsection 2.7 (relating to repricuig). 
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Delaware 
(Stale or olher 

jurisdiction of incorporalion) 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM 8-K 

CURRENT REPORT 
Pursuant to Section 13 or 15(d) ofthe 

Securities Exchange Act of 1934 

Dale of Repon (Daie ofeariicsi event repiirtcd): Nnvember 21, 20] 2 

ISLE OF CAPRI CASINOS, INC. 
(Fjcacl name of Registrant as specified in its charter) 

0-20538 
(Commission 
File Nuniber) 

4I-]65960« 
(IRS Employer 

Identification Number) 

600 Emerson Road, Suite 300, 
St. Louis, Missouri 

(Address of principal executive 
offices) 

63141 
(Zip Code) 

(314)813-9200 
(Regisuant's telephone number, including area code) 

N/A 
(Former name or former address, if changed since lasl rcport) 

Check the appropriate box below if the Form S-K. filing is intended to simultaneously satisfy thc filing obligation ofthe registrant underany ofthe following 
provisions: 

D Writien commurucations pursuanl lo Rule 425 under Uie Securities Act (17 CFK 230,245) 

D Soliciting material pursuanl to Rule 14a-12 under Uie Hxchange Act (17 CFR 240.l4a-l2) 

D Pre-conmiencemenl communications pursuant loRule I4d-2(b) under iJie Kxchange Act (17 CFR240.I4d-2(b)) 

D , Prc-commencemem communications pursuant lo Rule 13c-4(c) under Ihe Exchange Act (17 CFR 240.13e-4(c)) 

Hem I.OI. Entry into a Material Definitive Aftrccmcnt-

On November 21,2012, Isleof Capri Casinos, Inc. I Uic "Conipany") entered into die Third Amendment to .Credit Agreement (Uie."A mendmenl") 
among Ihe Company. Wells Fargo Bank, National Association, as Administraiive Agent (as successor to Credil Suisse AG, Cayman Islands Bnmch (f/k/a 
Crcdil Suisse, Ca>-man Islands Branch)), and UieoUicr fmancial institutions listed dierein. The Amendmenl amends the Crcdil Agreement, daied as of 
July 26, 2007 (as amended and related, the "Credil Agreenieni"). 

The maierial tenns oflhe Amendment are as follows; 

1. Thc leverage ratio was amended lo provide (orgreater flexibility for quarters ending after Augusi I, 2013. 

2. The defutition of Consohdated EBITDA was amended lo (a) give the Company lhe benel'ii of pro fonna credil for a line ofbusincss as 
well as any entity acquired in a permitted acquisition and (h) permit the annualization of Consolidated EBITDA of "greenfietd" operations. 

3. The mandalory prepaymenl provisions were amended to permit Uie Company and ils subsidiaries greater flexibility to incur indebtedness 
withoul triggering a mandatory prepaymenl. Thc Company and ils subsidiaries are now.permilled lo incur indebledness wiUioul having lo make a mandatoiy 
prcpaymenl for new subordinated unsecurcd indebledness and senior unsecured indebtedness lo Uie exieni ihat the nei proceeds are used to make a permitted 
acquisition. 



4. t h e assel sale limitation was amended to provide for grealer flexibility, ITie Sl 00.0 million baskei for permilled as,sei sales was amended lo 
exclude die value ofthe assels sales related lo lhe Lake Charies gaming facilities and the asset sales related to the Biloxi gaming facilities. 

The foregoing description does not purport to be complete and is qualified in its entirety by reference to the Amendmenl, a copy of which is i"iled as 
Kxhibii lO.I herelo and is incorporated hercin hy reference. 

Item 2.03. Creation of a Direct Financial Obligalion or an Obligation Under an OfT-Balance Sheet Arrangement of a Registrant. 

Thc information set forth in Item 1,01 is incorporated hy rcfcrcnce into this Item 2,03, 

Item 9.01. Financial Statements and Exhibits, 

(d) Exhibits. 

F.I til bit So. l>cscripiii>n 

10.1 Tliird Amendmenl lo Crcdil Agrcement, daied asofNovember 21. 2012, among Isle of Capri Casinos. Inc., as borrower, certain 
subsidiaries of Isle of Capri Casinos, Inc.. die financial institutions listed therein, as lenders, Wells Fatgo Bank, National Association, as 
administrative agem (as .successor lo Credit Suisse AG, Cayman Islands Branch (f7k/a Credit Suisse, Cayinan Islands Branch)), and lhe 
other agents referred lo therein. 

SIGNATURES 

Pursuanl to Uie requiremenis of die Securities Kxchange Aci of 1934, die Registrant has duly caused Uiis Report lo be signed on ils behalf by die undeisigned 
Ihercunto duly authorized. 

ISLE OF CAPRI CASINOS, INC. 

Date: November 27, 2012 By: Isl Edinund L. Qualaiann, Jr. 
Name: Edmund L. Quatmann, Jr. 
Title: Chief Legal Officer and Secrelarj' 

EXHIBITINDEX 

Eihibil So. Dncriptioo 

•10,1 Tliird Amendmenl to Credii Agreement, tiflled as of November 21. 2012, among Isle of Capri Casinos, Inc., as borrower, certain 
subsidiaries of Isleof Capri Casinos, Inc., thc financial insiitulions lisied ihercin, as lenders. Wells Fargo Bank, National Associaiion, as 
administrative agent (as successor lo Credil Suisse AG, Cayman Islands Branch (f/k/a Crcdit Suisse, Cayman Islands Branch)), and the 
other agenis referred to ihercin. 



Exhibit 10.1 

THIRD AMENDMENTTO CREDIT AGREEMENT 

THIS THIRD AMENDMENT TO CREDIT AGREEMENT (ihis "Amendinent"). dalcd as of November 21, 2012 and effective as ofthe Third Amendmenl 
!-ffeciive Date (as hereinafter defmed), is made and eniered into by and among ISLE OF CAPRI CASINOS,- INC^ a Delaware corporaUon ("Borrower"'), Uie 
Subsidiary Guarantors (together wiUi Borrower, Uic "Loan Parties"), ihc Rcquisilc Lenders party hereto (or Uial have separately conscnlctl to this Amendment), 
and WELLS FARGO BANK, NATIONAL ASSOCIATION f Wells Fan-o"'). as one oflhe Requisite Lenders, Issuing Bank, Swing Line Lender and as Uic 
Adininistrative Agent. 

RECITALS 

A. Borrower is a party lo thai certain Crcdil Agreemeni daledas of July 26, 2007, as amended by the First Amendment lo Crcdil Agreement, dalcd as of 
February 17, 2010, and by theSecond Amendment Io Crcdil Agreemeni and Amendmenls to Loan Doeiuuents, dated as of March 25, 2011 (as amended and 
in effect immediaiely before giving affect to diis Amendment, the "Existing Credit Aureemeni.'' and as amended by this Amendmenl and as further amended, 
amended and restated, supplemented or otherwise modified from time lo time, the " Credii Attreemcnl") by and among Bormwer, Adnunistrative Agent, and the 
lenders pariy thereio from time lo lime. 

B. Borrower has requesled that the Requisite Lenders agree lo amend the lixisling Crcdil Agreement in the manner set forth in Seclion 2 herein, subject 
to, and in accordance wilh, the temis and conditions sel forth herein. 

C. The Requisite Lenders are willing to agree to enter into this Amendmenl, subject to the conditions and on the terms set forth below. 

AGREEM TiNT 

NOW, THEREFORE, for good and valuable consideration, Uie receipt and sufficiency ofwliich are hereby acknowledged. Borrower, Requisite Lenders, 
Administrative Agcnl and lhe Loan Parties agree as follows: 

1. DEFINITIONS. Excepi as oUieraisc expressly provided herein, capitalized terms used in this Aniendment shall have thc meanings given in the 
Existing Credit Agrcem'ent, and the rules of construction sel forth in die Crcdil Agreemeni shall apply lo this AmendmenL 

2. AMENDMENTS TO CREDIT AGREEMENT. •' 

2.1 Defmitions. WiUicfTcei asof die Third Amendment Effective Dale,'Uic definition of "Consolidaled EBITDA" in Section 1.1 of lhe 
Exisiing Credit Agreemem is hereby amended by (i) adding the words "or line of business" between the words "Person" and "acquired" in clause (x) in the 
proviso 10 such defmiiion: (ii) deleting the word"and" appearing immediately bcfore.clausc (y) in lhe proviso to such defirtiiion and replacing il with "," and 
(iii) adding the following al the end ofsuch defmiiion: 

"and (z) for any Reslricted Subsidiary which is a new Resiricied Subsidiary without any historical operations (such as a "grc'enfield" project),-;until die dale 
which is four fiill consecutive Fiscal Quarters afler the first date such Restricted Subsidiary began ils operations (which for any Gaming Facility shall mean 
the date it was first open to thc public) (die "Initial Operation Date"!, the Consolidaled EBITDA ofsuch Restricted Subsidiary for each relevant period shall be 
calculated as follows: (A) if die relevanl dale of calculation is less Uian two fuU calendar months afler such Resiricied Siibsidiary's Initial Operation Dale, lhe 
Con.«ilidated EBITDA ofsuch Resiricied Subsidiary shall be deemed to be such Resiricied Subsidiary's actual Consolidaled EBITDA for lhe period 
beginning on such Initial Operation Dale and ending on such daleofcalculation; and (B) iflhc rclcvani dale of calculation is no less than two full calendar 
monlhs after such Restricted Subsidiary's Initial Operation Dale, lhe Consolidated EBITDA of such Reslricted Subsidiary shall be deemed lo be equal lo die 
product of (1) such Restriclcd Subsidiary's Consolidated EBI'l'DA for the period beginning'on such Iniiial Opcralion Dale and ending on such dale of 
calculation multiplied by (2) a fraction, the numerator of which is the numberof (lays in Lhe Fiscal Year that includes .such daleofcalculation and the 
denominator of .which is lhe number of days in such period; nrovidcd thai (I) for the avoidance of doubt, the provisions of this clause (z) shall noi apply from 
and al'lcr the dale which is four full consecutive Fiscal Quarters after such Restricted Subsidiary's Iniiial Operation Dale and (II) the provisions of this clause 
(7.) sliall nol apply to any calculation for a period shorter ihan four full consecutive Fiscal Quarters." 

2.2 Subsection 2.4B(iii1(cl. WiUi eflect as of the Third Amendmenl Eflcctive Date, Subsection 2.4B(iii)(c) of the Existing Credit Agreemeni is 
hereby amended and restated in ils enliret>' as follows: 

"(c) Prenavments and Reductions Due to Issuanceof Debl Securities ..On the date of receipi by Borrower or anv of its Restricted Subsidiaries of 
any Net Debt Proceeds from the issuance ofany debl Securities or other fomis of Indebtednes,'̂  (other ihan the issuance of hidebtcdness permined under any of 
clau.ses (i) through (vii) or (ix) through (xiii) of Section 7.1) of Borrower after the Restatement Effective Date, Bonower.shaU prepay die Loans and'or cash 
collateralize the outstanding Lellers of Credil in an aggregate araounlequal lo'100%or, in thecaseof issuances of debl Securities and olher I'orms of 
Indebtedness permilled underSection 7. i(viii), 50^4 ofsuch Nel Debt Proceeds; pmvided. hi;we\'er. thai such Nei Debt Proceeds received by Borrowerorany 
ofils Resiricied Subsidiaries from any issuance of any debt Securities oroUier forms of indebledness permilled under clause (viii) or (xiv) ofSeclion 7,1 shall 
be e.xcluded from the requircmenls of ihis ,';ubsection2.4B(iii)(c) to lhe exlenf such proceeds are used lo make a Permitted Acquisition that complies with 
Section 7.7(vii) widiin ISO days afler receipi ofsuch proceeds or within such 18(>-day period Borrower or any of ils Resiricied Subsidian'es enters imo a 
binding agreemeni to make a Permilled Acquisition Uiai complies wilh Section 7.7(vii); provided, fiirther, thai, lo die exient any such Net Debt Proceeds are 
hot used to make such a Permilled Acquisition wilhin such 180-day period or Borrower or any ofiis Restricted Subsidiaries have nol eniered into a binding 
agreement to make such a Permitted Acquisition wiUiin such 180-day periodor such proceeds arc nol ascd lo make such a Permilled Acquisition in accordance 



widi any such binding agreement, dien siich proceeds .shall be applied to prepay lhe I-oans and/or cash collateralize Uie outstanding loiters of Credit in an 
aggregale amount equal to 100% or, in Uic case of issuances of debt Securities'and oUier forms of Indebtedness permilled underSection 7.1(viii), 50% of thc 
amounl ofsuch Nel Debt Proceeds." 

2.3 Section 7.6A. With effea as ofthc Third Amendment Effective Dale, Section 7,6A ofdie Existing Credit Agrcement is hereby amended 
and resialed in ils entirety as follows: 

"A. Matimum Consolidated Total Leverage Ratio. Bonowcr shaU nol permit die Consolidated Total Leverage Ratio as of die last day of 
any Fiscal Quarter ending during any ofthc periods set forth below to exceed the correlative ratio indicated: 

Maiimum Consolidated 
PiTtod Tolal LcteraEf Ratio 

November 1.2012-April 30,2013 _ _ _ J _ _ _ _ 7.00:1,00 

November 1, 2013"- April J0,j0l4^^_ _^ ^ ^ ^̂ ^̂ ^̂  6.25:1.00 

February TTioiT'-ApnTsbTioiT^^II^ " Z T " " " ! , . ""'̂  ^ ^^^^"^^^-^^^ — 

2.4 Section 7.7(vi). With effect asof thc Third Amendment Effective Date, Section 7,7(vi) ofthc Existing Credit Agreement is hereby amended 
and restated in iLs enlireiy as follows: 

"(vi) Borrower and its Reslricted Subsidiaries may make Asset Sales of asscu; having an aggregate fair markel value (excluding, in each case so 
long as the conditions sel forth in the following proviso arc satisfied, die aggregate fair market value of (x) the assels and Capiial Slock disposed of in 
cormcction with die Asset Sale related to the Lake Charles Gaming Facilities on oraboul February 9, 20 i2 and (y) assets and Capilal Slock disposed of in 
connection wiUi Assel Sales completed after June I, 2012 rclated to the Biioxi Gaming Facilities) nol in excess of $100,000,000; provided that (x)the 
consideration received for such assets shall be in an amounl at leasl equal to lhe fair markel value thereof: (y) no less than 75% oflhe consideration received 
forsuch assels shall be in Uic formof Cash, wiUi die remainder in promissory noles, which notes shall be pledged lo Admirustralive Agent piirsuant to Uie 
applicable Collateral Documenis; and (z) the Nel Assel Sale Proceeds ofsuch Asset Sales shall be applied as reqiured by subsection 2.4B(iii)(a);" 

3. AMENDMEN'T FEE. In addition to all other amounls payable by Borrowcr to Adminisirative Agent and/or ihc Lenders under lhe Credil Agrccmenl 
and the other Loan Documents, Borrowcrshall pay to Administrative Agent, forthe accounl of cach Lender that has executed and delivered a signature page or 
written consent lo tliis Amendmenl evidencing such Lender's consenl lo this Amendment on or prior lo 5:00 p.m. Pacific time on November 20, 2012, a non­
refundable amendment fee in an amouni equal to 0.10% of Uie sum ofthe aggrcgate outstanding principal amount ofsuch consenting Lender's Term Loans and 
Revolving Loan Commitinenl as of Uic Third Amendmenl Effective Dale (collectivcly. the ••Amendmenl Fee''), which is fully earned, due and payable bn Uic 
Third Amendment Effective Date. 

4. REPRESENTATIONS ANT) WARRANTIES To induce the Requisite Lenders lo agree to ihis Amendmenl, Borrower and each of the olher Loan 
Parties represents to the Lenders and 

the Administrative Agent that as ofthe date hereofand as ofthe Third Amendment Effective Date: 

4.1 Boirower and each of the oUicr Loan Parties has allpower and authority to enter into, execuie and deliver this Amendmenl and to carry out 
the transactions contemplated by, and lo perform its obligations under or in respecl of. this Amendmenl; 

4.2 the execulion and dehvery of ihis Amendmenl and the perfomiance of the obligations of Borrowerand each ofthc oUier Loan Parties under 
or in respecl of this Amendmenl have been duly auihorized by all necessary action on lhe part of Borrowerand eachof the other Loan Parties: 

4.3 the execution and dehverj" of this Amendment and the perfonnance of the obligations of Bonower and each of the other Loan Parties under 
or in respect of this Amendment do nol and will not conflict wiUi or violate (i) any provision oflhe articlesbr certificaie of incorporation or bylaws (or similar 
constime'nl documenis) ofBorrower or any other Loan Party, (ii)ahy provisionof any law ur any govcramaiial rulcor regulation (olher dian any violation of 
any such law, governmental rule or regulation, or Gaming Uw, in each case which could not rcasonably be expecied to rcsull in a Materia! Adverse Effect or 
cause any liabi)ity,to any Lender), (iii) any order, judgmeni or decree ofany Govemmcnial AuUiority or arbitrator binding on Borrower or any other Loan 
Party (other than any violation ofany such order, judgmeni or decrce, in each case which could not reasonably be expccied Io resuh in a Maierial Adverse 
Effect or cause any liability to any Lender), or (iv) any maierial indenture, material agreement or material instrument to which Borrower or any other Loan 
Parly is a party or by which Borrower or any other Loan Party, or any property of any of diem, is bound (other than any such conflict, breach or default 
which could not reasonably be expected lo result in a Material Adverse Effeci), and do nol and will nol require any consenl or approval ofany Person that has 
not been obtained: 



4.4 Borrowcr and each ofthe oUier Loan Parties has duly executed and delivered diis Amendmenl, and diis Amendment constitutes a legal, 
valid and binding obligation of Borrower arid each ofthe other Loan Parties, enforceable against Borrowerand each ofthe other Loan Panics in accordance 
wilh ils terms, excepi as enforceability may be limited by applicable bankmplcy, insolvency, reorgaiuzation, moratorium or similar laws affecting lhe 
enforcemenl of creditors' rights generally and by general equitable principles (whether enforc-ement is sought by proceedings in equiiy or at law); 

4.5 after giving effect to Uiis Amendment, no event has occuned and is conlinuing or will rcsuh from the e.xecution and delivery of this 
Amendment or Uic performance by Borrower and the olher Loan Parties of ihcir obligations hereurider thai would consiituie a Polential Evenl ofDcfault or an 
Evenl of Default: and 

4.6 each ofdie represeniations and warraniies made by Bonrower and die odier Loan Parties in or pursuanl to the Loan Documenis, as 
amended hereby, shall he true and correct in all maierial respecis on and as of the Third Amendment EfTeciive Date as if made on and as ofsuch date, except 
for representations and warranties expressly staled lo relate lo a specific eariier date. 

orwhich by iheir context relate lo an earher dale, in which case such represeniations and warranties .shall be true and correcl in all material respects as ofsuch 

earlier date. 

5. EFFECTIVENESS OF THIS AMENDMENT: ORDER OF SEQUENCE. ETC. 

5.1 Effectiveness of this Amendmenl. TTie effectiveness of Uie provisions of Seciion 2 of this Amendment is conditioned upon, and such 

provisions shall nol be effective until, satisfaction ofthe following condiiions (the first dale on which all of the following condiiions have been satisfied being 
referred lo herein as the "Third Amendment Effective Dale "): 

(a) Thc Admihistrative Agent shall have received, on behalf of die Lenders, this Amendment, duly execuled and delivered by the 
Borrowcr, thc Admirustralive Agent, thc Requisite Lenders (or Uic duly executed and delivered written consenl diereof), and thc Subsidiarj' Guarantors. 

(b) The Adminisirative Ageni shall have received lhe Amendmenl Fee, on behalf of the Lenders Ihat have e-xeculcd and detivered ihis 
Amendmenl (or a consenl Iherelo) as ofthe deadline set forth in Seclion 3. 

6; ACKNOWLEDGMENTS. By executing Uiis Amendment, each of Uie Loan Parties (a) c6n.senls lo this Amendment and the performance by 
Borrowcr and each ofthe other Loan Parties of their obligalioas hercunder, (b) acknowledges Ihat notwidisianding the execution and delivery of this 
Amendment, and except as expressly modified hereby, Uie obligations ofeach oflhe Loan Parties under Uie Subsidiary Guaranty, the Securily Agreement, Uic 
Mortgages, the Ship Mortgages and each of die olher Loan Documents lo which such Loan Party is a party, arc nol impaired or affected and each of lhe 
Subsidiaiy Guaranty, the Securily Agreement, Uie Mortgages, the Ship Mortgages and each such other Loan Document continues in fiill force and effeci, 
(c) affirms and ratifies, lo the exleni it is a party Uierelo, the Subsidiary Guaranty, the Security Agrcemcnl, die Mortgages, Ihe Ship Mortgages and each oUier 
Loan Documeni with respecl to all of Uie Obligations as expanded or amended hercby and(d) reaffumslhe securily interests. Liens, mortgages and 
conveyances it has granted to or made jn favor ofor for the benefit of Administrative Ageni under the Collateral Documenis and confirms Uiai such security 
interests. Liens, mortgages and conveyances contuiuc lo secure the obligations reciled to be secured by thc applicable Collaleral Documenis, after giving effect 
to Uiis Amendment 

7. MISCELLANEOUS. THIS AMENDMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES H E R F : U N D E R SHALL BE 
GOVERNED BY. AND SIL\LE BE CONSTRUED AND ENFORCED IN' ACCORDANCE WITH. THE INTERiNAL L.\\VS OF TIIE STATE 
OF NEW YORK (INCLUDING SECTION 5- 1401 OF THE GENERAL OBLIGATIONS LAW OF THE STATE OF NEW YORK), WITHOUT 
REGARD TO CO.NFLICTS OF LAWS PRINCIPLES. This Amendment may be executed in one or more duplicate counterparts and. subject to the other 
terms and conditions of this /\mcndment, when signed by ail ofthe parties listed fxlow shall constitute a single binding agreement. Delivery of an executed 
signaiuic page to litis Amendment by facsimile transmission or eleclronic mail shall be as" effective as delNciy of a manually signed 

counierpart of ihis Amendmenl. E.xceplas amended hereby, all ofthe provisions ofthe Credit Agreement and the other Loan Documents shall rcmain in fiill 
force and effect except that each referenceiothe"Credit Agreemem", or words of tike import in any Loan Document, shall mean and be a reference to the Credit 
Agreemeni as amended hereby. This Amendmenl shaU be deemed a "I^an Documenl" as defined in the Credit Agreemeni. Sections 10.17 and 10.18 oflhe 
Credil Agreement shall apply to this Amendmenl and all past and future amendments lo the Crcdil Agrccmenl and other Loan Documenis as if exprcssly .sel 
fortli herein or therein. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN Wri"NESS. WHEREOF, the parties have caused diis Amendmenl to be duly execuled by Iheir officers or partners ihereunlodiUy audiorized as of lhe day 
and year first above writien. 



ISLE OF CAPRI CASINOS, fNC 
a Delaware corporation lOC-CARUTHERSVILLfi, LLC 

Hy: 
Name: 
Title: 

/s/ Virginia McDowell 
Virginia McDowell 
President and Chief Executive Officer 

IOC - BOONVILLE, INC. 
IOC DAVENPORT, [NC. 
IOC - KANSAS CIT.Y. INC. 
IOC - LULA, INC. 
lOC-NATCIIEZ.INC. 
IOC BLACK liAWK COUNTY, INC. 
IOC HOLDINGS, LL.C. 
IOC SERVICES, LLC 
ISLE OF CAPRI BETTENDORF MARINA 
CORPORATION 
ISLK OF CAPRI BETTENDORF, LC. 
ISLE OF CAPRI MARQUhTfE. INC. 
PPI, INC.. 
RIVERBOAT CORPORATION OF 
MISSISSIPPI 
RIVERBOAT SERVICES, INC. 
STCHARLESGAMING COMPANY. INC. 
BLACK HAWK HOLDINGS, L.L.C. 
CCSC/B LACK HAWK, INC. 
IC HOLDINGS, COLORADO, INC. 
IOC BLACK HAWK DISTRIBUTION 
COMPANY, LLC 
ISLEOF CAPRI BLACK HAWK CAPFTAL 
CORP. 
ISLE OF! CAPfll BLACK HAWK. L.LC. 
lOC-VICKSBURG, INC. 
lOC-ViCKSBURG, L.L.C. 
I(X;-CAPE GIRARDEAU LLC 

By: 
Name: 
Tide:, 

/s/ Virginia McDowell 
Virginia McDowell 
Presideni and Chief Executive Officer 

[Signature Page lo Thiril Amendment to Crcdil Agrcemcnl) 

RAINBOW CASINO-VICKSBURG 
PARTNERSHIP, L.P. 

By: lOC-yiCKSBURG, INC, ils Genend Partner 

/sl Virginia McDowell By: 
Name: Virginia NfcDowell 
Tide: Presideni and Chief Executive Officer 

(Signature Page lo Third Amendmenl to Credil Agreement! 

Acknowledged: 

WELLS FARGO. NATIONAL 
ASSOCIATION, as Administraiive Agent, 
Swing Line Lender. Issuing Bank and a 
Lender 

By: /s/ Donald Schubert 
Name: Donald Schubert 
Title: Managing Direclor 



[Signature Page to Third Amendmenl to Credit AgreemenlJ 



Delawarc 
(Slate or other 

jurisdiction of incorporalion) 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM 8-K 

CURRENT REPORT 
Pursuant to Section 13 or 15(d) ofthe 

Securities Exchange Act of 1934 

Daleof Report (Date ofeariicsi eveni reported): November 29, 2012 

ISLE OF CAPRI CASINOS, INC. 
(Exact name of Registrani as specified in h,s charter) 

0-2fl.'i38 
(Commission 
File Number) 

4I-16596M 
(IRS Employer 

Identification Number) 

600 Emerson Road, Suite 3flO, 
St. Louis, Missouri 

(Address of principal executive 
offices) 

6.1141 
(Zip Code) 

(314)813-9200 
(Registrant's telephone number, including area code) 

N//\ 
(Former name or former address, if changed since lasl report) 

Check the appropriate box below ifthe Form 8-K filing is intended lo simultaneously satisfy the filing obligation of die registrani under any ofthe following 
provisions: 

D Wriilen communications piusuanl to Rule -125 under the Securities Acl (17 CFR 230.245) 

D Soliciting material pursuanl to Rule 14a-12 underthe Exchange Acl (17 CFR 240,14a-12) 

D Pre-commencement communications puisuani loRule 14d-2{b) under llie Exchange Acl (17 CFR240.l4d-2(b)) 

D Pre-commcncement communicalions pursuant to Rule I3e-4(c) under lhe Exchange Act (17 CFR 240.13e-4(c)) 

Item 2.02. Results of Operations and Financial Condition 

On November 29, 2012, the Registrani reported ils eamings for lhe second quarter ended Oclober 28, 2012. A copy of ihe press release oflhe Regislranl is 
allached herelo as Exhibit 99.1 and incorporalcd herein by reference. 

Thc infonnation. including the exhibit allached herelo. in ihis Currcnl Report is being furnished and shall nol be deemed 'Tiled' for the purposes ofSeclion 18 
of die Securities Exchange Aci of 1934, as ainended, or olheiwise subject to the liabilities of.lhal Section. 'IIK information in diis Curreni Report shall nol be 
incorporated by rcference into any regisffation slalement or other documenl pursuant to the Securities Act of 1933. except as otherwi.sc expressly stated in such 
filing. 

Item 9.01. Financial Statements and Exhibits. 

(d) E.xhihils. 

K^biblt .S'o-

99.1 
Dcscriplion 

Press Release for die Second Quarter of Fiscal Vear 2013, dated November 29, 2012 

1 



SIGNATURES 

Pursuant lo the requirements of die Securities Exchange Act of 1934, die Regislranl has duly earned ihis Report lobe signed on ils behalf by die undersigned 
diercuiilo duly auihorized. 

ISLE o r CAPRI CASINOS, INC. 

Dale: November 29, 2012 By: /s/ Edmund L. Qualmann, Jr. _ _ ^ 

Name: Rdmund L. Qualmann, Jr. 
TiUc: Chief Legal Officer and Sccrctaiy 
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ISLE OF CAPRI CASINOS, INC. ANNOUNCES 
FISCAL 2013 SECOND QUARTER RESULTS 

SAINT LOUIS, MO — November 29, 2012 — Isleof Capri Casinos, hic. {NASDAQ: ISLIi) (die "Company"') today reported fmancial results for die 
sccond quarterof fiscal year 2013 ended Oclober 28, 2012 and olher Company-rclaicd news. 

Consolidated Results 

ITie following table outlines die Company's financial resulls (dollars in millions, excepi per shares data, unaudited): 

lltrce Monlhs Ended Si> .Months EndwJ 

Ocmber 2S, Octolwr 23, October 2S. (Jctober 23, 
Z0I2 2011 2012 2011 

^q!I^!l^?Hl^fe'^ EBITDA (1) " 38.7 ^ ' ^ Z - "̂̂ "̂  " ^^iL-

Income (loss) from continuing operations ' (4.3) (I.O) 0.4 (i.d) 
LosS''tiom|di sc ontiriued "̂ o perations f-^^;;^;^^5^aa^g^gKa;;irc==s (2 ;3) 'iiS^^arSJ^grs (0:5 ) T ? ^ ^ ^ ^ i ^ 5 (O-j) r^S^SS^rv? (0.^): 
Net income (loss)' ,„ ; , -_ ,„ ,__r ' _ „ (6.6) (1.5) — (3-S) 
Diiutai •iil^5ierf"iq|s)'̂ 5>sli5e!fi^m5u^ 
Diluted loss per .share from discontinued operaiions . .f '* '^^) (2;£i) (0.01) (O-OQ 
D l ! i r i e ~ d - i i i M i 5 c ( ] 5 s s ) T e B h a j e ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ S ^ ^ ^ ^ i ^ ; ^ ^ ^ ^ Q : [ ^ 

Virginia McDoweil, presideni and chief executive officer remarked, "The second quarter was a period of achievements and challenges. Similar lo other regional 
gaming operators, wc experienced soflcning net revenues during September and Ociobcr. Cost conlainmcnl cffortslcd to increased adjusted EBITDA and 
margins al several of our properties; however we could not overcome ihc softness in our Mississippi business." 

"Weconiinue lo be hampered by several faclors in Mississippi which accoimied for more dian 150%of our year-over-year properly adjusted EBITDA decline. 
.Some of these faclors, such as conslniction dismplion in Vkk.sburg, will end in Ihc coming weeks, however others rclaled to markel conditions and 
operaiions have thc full attention and focus of our leam. The balance of our properties experienced an overall'increase in adjusted EBITDA of 2.5%, while nel 
revenue decrcased 1.9%. 

"Our new casino property in Cape Girardeau debuted on Oclober 30, our rebranding projeel in Vicksburg is nearly complete and the renovation ofdie primary 
Lake Charles hotel tower will be complete by theendof l>ccniber. Additional ly,,wc have begun consUuciion on'our Lady Luck Casino at Nemacotin 
Woodlands Resort in Peimsylvaiua, We are achieving our goals of renewing our asset base and restyhng our cuslomer experiences." 

.1 

Onerating Results 

Nel revenues decrcased S8.2 million during die period, lo S223.2 million. Consolidated adjusled EBITDA decreased S3.2 million, or 7.6%, lo 38,7 million. 
this decrease of$3.2 million is attributable lo a decrease in adjusled EBITDA of S3.2 million al our Missi.ssippi properties and a S 1.0 million increase in 
corporate legal costs, which offset gains in adjusted EBITDA at several of ourolher properties. 

Diluted loss pcrshare from conlinuing opierations for die quarter was $(0.11) compared lo S{0,03) forthe second quarter lasl year. 'Vbe resulls for the curreni 
year we're jmpaclcd by approximalely S2.7 million in preopening costs associaicd with Cape Girardeau and S2.5 miltion of costs associated wilh the 
refinancing of our subordinated debt in July. Before consideralion of these ilems, diluted earnings per share from continuing operaiions for the quarter would 
have been break-even ($0.00). 

Asa result of efficiencies in marketing and cosl containment cfforLs, wc had favorable resulls al die following properties: 

• Black Hawk — Adjusted EBiTTJA increased 2,2% lo $7,7 million despilc a decrease in nei revenues of 3.9% lo S30.7 miilion. resulting in margin 
improvement of nearly 150 basis poinls lo 25%. 

• Pompano — Despite die continued year over year impact ofa major expansion at a eompeibg facilily, adjusled EBITDA increased $0.4 million 
while net revenues increased S0.8 million to S33.7 million. In addition, constmction was completed to convert the buffet lo 3 Farmer's Pick * in mid-
Sepicnibcr 

• QuadCitiesand Walerioo —Adjusled EBITDA increased a combined 5.2% lo $13,9 niillion on increased revenues of 1.5% to S51.0 million, 
resulting in margin impitivenienl of over 90 basis poinls Io 27.2%, The results were also favorably impacled by the successful implementation of 
Fan Club* in Waterioo and the introduction of our ncw Lone Wolf^ Bar. 

• Lake Charles — Adjusled EBITDA mcreascd $0.3 million despilc decreased nel revenues of S2.9 million lor lhe quarter Resulls were negatively 
impacted by construction dismplion associated wilh ongoing reno\'ation ofdie entire hotel lower, which caused an average of approximately 20% of 



our tolai hotel rooms lo be oui of .service during the quarter. 

• Kansas Cily — Adjusled EBITDA remained flat al S4.1 million despite the impact of anew competitor in die market, which resulted in decreased 
revcnuesof $1.4 million. 

Our Mississippi properties faced significant challenges during the quarter, which contributed to over 150% of our property adjusted EBI'l'DA loss year over 
year. 

In Vicksburg, our rcsulls were impacled by constmction disniptioii associated with lhe on-going rebranding of the property to a I^dy Luck '" Casino, as wc 
experienced an average of 200 lo 400 slot machines oul of service per day. The results were also impacled by an overall markel decline of 6% during lhe 
quarter. 

In Natchez, our resulls were impacted by significanl weather disruption and damage, where our boat was closed for four days due lo a slonn Ihal caused 
meaningful decreased patron count for approximalely one month. In addition, the adverse wealher conditions damaged each oflhe three entrances to Ihe facility 
as well as some infrastructure componenls. The facilily continues lo face extraordinarily low river levels, causing our boat lo nearly sit on the bottom of Uic 
river, which has severely impacted the entrance and overall cuslomer experience. We are commilled to mitigating the damage done to our facility, but we expecl 
business to suffer until water levels return lo a reasonable level in diis section of die Mississippi River. Additionally, pending regulatory approval, a new 
competitor facility is expected to open in die market before tiie end of the year. 

In Lula, die markel changes thai occurred following die flooding in lasl fiscal year have nol improved. The markel continues lo decline, as cuslomers 
continue lo patronize tiie facilities in die Memphis and Little Rock areas that benefiited from.the prior year's flooding. We are pursuing tlnancia! 
improvemenis through cosl savings and operational consolitlalions. 

Cnriwratc Expenses nnd Other Items 

Corporate and developmenl expenses were $10.8 million for the quarter, an increase of S 1.5 million compared lo prioryear. Included in the resulls for the 
fiscal 2013 quarter are $1,5 irtillion in refinancing related costs and S 1.0 million in increased legal cosls offset by lower in,surance costs and stock 
compensalion e.xpenses. 

Non-cash slock compensation expense was $1.5 million for the quarter compared loS2.3 million b ihc second quarter of fiscal 2012, 

Preopening cosls associated wiih Cape Girardeau were S2.7 million. 

Pisconlinucd Operations 

Included in discontinued operations are lhe operating resulls of our Biioxi property approximalely S2.1 miilkin of charges related lo Hurricane Isaac for costs 
incurred and a credit againsi the purehase price Io satisfy our obligation to repair the properly, as required by lhe purchase agreemeni. 

Development 

We have begun preliminary demolition in advance of consimclion of Lady Luck Casino at Nemacolin Woodlands Resort. Wc currcndy expect to open Lady 
Luck Nemacolin during .'mmmer 2013. The facilily is planned to include 600 slot machine.';, 28 lable games, an Olis & Henry's Bar & Grill, and a Lone 
Wolf Bar. 'I'hc Conipany currently cxpccis the loial projeel lo coslapproxiriialcly S37 million lo S60 million, including lhe S12.5 million licen.se fee. Several 
aspects oflhe project are currently out for bid and we expecl lo get firm pricing on those over the next few weeks. 

In Vicksburg, our Lady Luck rebranding projeel is complete, and wc will hokl our grand re-opening ceremony lomoirow. The property is a fully-branded 
Lady Luck casino, as we have greatly cnhancal the exleriorand interior, ctirapleted lhe renovation of Ihe casino fioor and have introduced an Otis & Henry's 
Bar & Grill and a Lone Wolf Bar. The property also has implemenied our Fan Chib* program. 

Capilal Structure 

As ofOciober28, 2012. the Company had $75.5 miilion in cash and cash equivalents. $1.18 billion in lotal debl and $199 million in nel line ofcredit 
availability. 

Second quarter capital expenditures wercS46 million, of which $32 million related to Cape Girardeau, and $14 million at our existing properties. The 
Company expects capilal expenditures to be approximately $80 million lo $90 million for die balance ofthe fiscal year, including mainienance capital, final 
cosls in Cape Girardeau and construction cosls in Nemacolin of approximately $20 million lo $.30 millioa 

Conference Call Information 

http://licen.se


Lsle of Capri Casinos, Inc. will host ii conference call on Thursday, Noveniber,29, 2012 at 10:00 am central liiiic during which managemeni will discuss lhe 
financial and other mailers addressed iri ihis press release. The conference call can be accessed by interested parties via webcasi diruugh lhe investor relations 
page of the Company's websile, www.islecorp.com, or, for domestic callers, by dialing 877-917-8929. Inlemalional callers can access the conference call by 
dialing 517-308-9020. The conference call reference number is 311019. The conference call will be recorded and available for review starting at noon ceniral 
on Thursday, November 27, 2012, tuilil 1 l:59pni cchu^al on Tuesday, Deciitiihcrfi, 2012, by dialing 866-463-2179; International: 203-369-1376 and 
access number 7007. 

Ahnul Isle of Copri Casinos. Inc. 

Isle of Capri Casinos, loc. is a leading regional gaming and entertainmenl company dedicaied to providing guests with exceptional experience at eachof die 
15 casino properties thai it ownsand operaies, primarily under the lsle and Lady Luck brands. The Company currenlly owns and 

operaies gaming and entertainment facilities in Mississippi, Louisiana, luwa, iVlissburi, Colorado and Florida. We are developing a ncw facilily al the 
Nemacolin Woodlands Resort in Western Pennsylvania. .More iidormation is available al die Company's website, www.islecoip.cum. 

For ward-Looking Slalcmenis 

This press release may be deemed lo coniain forward-looking slalemenls, which are subjeci lo change. These forward-looking slalemenls may be significandy 
impacted, eiiher posilively or negatively by various faclOR, including wilhout limilation, licensing, and other "reguhlory appmvals, financing sources, 
developmenl and construction activities, costs and delays, weadier, peniuls, competition and business conditions in die gaming industry. Thc forward-
looking slalemenls are subjeci to numerous risks and uncertainties that could cause aclual resuhs to differ malcrially from those exprcssed in or implied by the 
sTatemenls herein. 

Addiiionai information conccming potential faclors that could affect Ihe Conipany's financial condition, resulls of operaiions and cxpan.sion projects, is 
included ui die filings of die Company widi lhe Securities and Exchange Commission, including, hut not limiicd to, its Form lO-K for die mosl recenlly ended 
fiscal year. 

CONTACTS: 

Isleof Capn" Casinos. Inc., 
Dale Black, Chief Financial Officcr-314.813.9327 
Jill Alexander, Senior Director of Corporate Comniunicatjon-314.813.9368 

ttm 

ISLE OF CAPRI CASINOS, INC. 
CONSOLID.VTED STAT EMENTS OK OPERATIONS 

(In thousands, e\ce|)t share and per share amounts) 
(Unaudited) 

Three Monilis Ended Sii .Months linded 

(kiober 2K. October 2.3. Octobtr Iif. Ociobcr 2.3. 
_ ^ ^ 2012 2011 2012 2011 

Casinô  "^"'~~ Z"~Z'~~'H. ,~""~ . . ' " 7^7Ziii^lTIIZIM?i7?£'jT~*i'U^jT^ ẑŜ ST 

Food. tHJvctage, pari-mutuel a_nd other ^ ^ 30.437 30.723 63.243 60.350 

Gross revenues _ ^ , . _ . . ..•. ^ " T 273,413 ' 2^8,960 ^ ^^J^^ l.^^^Z—.^^^-^'^^^ 
g ^ ^ ^ i ^ s T p l ^ i ^ t i o i l a l ' a I l o w ^ ^ c ^ ^ ; ^ ^ ^ f ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ c ^ ; ^ ^ ^ ^ ^ ^ ( 5 0 ^ ^ 

223.207 231,426 459.030 

SFc»d,-:b^iaBc7 j^Jlhulucl imid o j l f c r ^ l ^ ^ ^ ^ ^ n ^ ^ S f S ^ ^ ^ J ^ ^ ^ ^ ^ ^ P ^ ^ m i l ^ S ^ ^ ^ 9 : 5 9 0 ^ ^ ^ z ^ 19321 ̂ ^ ^ ^ 1 ?; 54 3= 
Marine and facilities " ^ '_ '^ 'Z ' & 1 ^ 14r933 27.588 "" 29,659™ 

^ j C ^ f i r e i m g ; a n d ^ m ] ^ ^ 
Corporate and dcvelopmenr "" "_'_ ._^^11_^,.10.77L 9,327 . ^ 1 : P ^ . 1 _ ^ . - ^ 5 9 3 ^ 

http://www.islecorp.com
http://www.islecoip.cum


Depreciation and amortiTation 16.850 19,646 33.672 38,822 
S ^ . T T o l a l ' ofTC ra li h g ^ e x p e i i s e s j ^ ^ ^ r ^ : •• ===;,===sg:= 

Operating income 
IntgesfStpedse 
imeresi income 

Income: (loss )̂  from coniiii'uing qperatj6ns;beforep'incomc texi^ 
Income tax (provision) benefit 

IiiccTrM jloss) j ̂ nR'ontinuihgo^ 
Incorae^(ioss) from discontinue operations net of Jncomejaxes 

^(5;523)^ 
1,182 

mBmri 
622 

(136) 

(2,312) (427) {395) 

mum 
2.183 

g(-3;589)l 
" (190" N'et;incqim;,(Ioss)1 ; $ J ^ ^ C 6 : 6 5 3 ) g S - ^ ^ ( l ; 4 5 . 7 . ) g : ^I(3?780): 

^?^^'^y-^T3'~-- . ^ ' iw iuS : ' ^ Incom:c:(!ms);pq"r^^ 
-Income (loss) from continuing operations __ _ $ . ( " J O ^ ? . . ,_(''^^)_? 

3 Ificxirne'fronftiiscoiil i nutjd^penitiolisrnetfgf; in"cQincatiffHH^^gg^^^^^^^^^^^^^^(0.06) ^ ^ ^ ^ ^ ^ ( Q ! Q 1 ) | 

Net income ([o^)_ (0.17) $ (0.04) $ 

Income (loss) per common share-dilutive: 
^lricohTe;(ioss);froni^'nliiiuiiig'olyi^liphsf 

Income from discontinued opoations, net of income UL\es_ 

-?MBl»=^^'>?.**ti-j^??^^fv"*iqJ^ iI=K==!??.-:rJS!W==!?SSS=SJ! 

(0.10) 

=(Q:i:i)i$l 
(ao6) 

i f f t g 3 ) s $ ^ ^ = g d j i i ^ $ i 
(Q.OQ ^ ' " (0,01) 

^ (OiQ?) ! 
" ' (O.o'i)' 

;fO;iQ)l 

Weighted averjge;b'as ic;shares^ 
Weighted average diluted shares 

;^5SSSHM3l^39;3J5; i3 ,4^^^S,^3;0^9J 
39,33"6,"l34 " 38,753.049" 

^39,=h7.7r20S^^38;5J 5',Q9m 
'39. \9X075 38,5r5,099 

ISLE OF CAPRI CASINOS. INC. 
CONSOLIDATED BAI.ANCE SIIEETS 

(In thousands, except share and per share~ a mounts) 

October 28, 

2012 
ApHI 29, 

2012 

(unaudiicd) 

Cunrenl assets: 
ggash'ahd Tt^sh'lequiyalchtsgg^i^rs^^'gr^^g 

Marketable securities 
^Aclx)_uiils:ieceiyabj<^nirt=n 

Insurance receivable 
11 iSome j^'xHjiKejrable_^ 
Deferred incoine laxes 

^Prepaid ex penses'and^ther assets 
As-sels held for sale 45.557 46.703 

^^^^Toliil ;currenl .assels::̂ s=? ^^ jSS i ^^^^^^^^S^S^^^^ ' ^ ^ i ^ ^S r 
Property and eqm'pmeni, nei 1,009^406 950,014 

$:^^l757.4:970if 

^gLIABIUTIES'ANDSTOCKHOIiDERS'-'KOUrrV;: 
Cuireiil liabilities: 
SGiirrwilromnticspf ioi^^terin'dcbi 3 

Accouiiis payable_ 
Accmcdjiiabilities;; 

Payroll and related 
^ î rt̂ CTty, and "o thCT.Iaxcs: 

lnicresi_ 
^ftogressive^J3ck"pQls"and|iiQtrcliib'awaids: 

Liabilities rclaled to asseis held for sale 

33,282 '23.536 

scKr:=ar;a;Kjja: 'yJs::ri:r7-r~rTg,'^i=a:^!g=«'s=-qiISS-g^s=a^ ^s^iS^rssffl 

37.043_ 

1^.099" 

8.041 

38.566_ 
Tl!9r522j 
"9,296^ 
\WS9M 

4,36~2 

file:///WS9M


Total current liabilities 178:952 156,116 

Lons;term'dcbi,'less current rnaturiiiSl 
Deferred income taxes 

. ^ ^ ^ ^ ^ ^ g ^ ^ ^ ^ ^ S ? ^ i vl 7:7;() 65 
35,804 

Otheraccrued'iiabiliiiesS •̂  - - jjiia=^^^5fe:a;«:aizs?3asaii±s ^ ^ ^ l § 
Oihcr long-lcrm liabilities 

Preferred slock, $.01 par value; 2,000,000 shares authorized; none issued 

H?Bg:()381 
36,057 

S ^ ^ ^ ^ ^ g 3 2 ; r 6 2 ^ ^ ^ 5 ^ 3 3 ; 5 8 3 f 
16.489 16.556 

=ComiaQn-aock,-S!01|par:;yaluc;-60;()00 
? ^ 2 Q 1 2 ^ d = 4 2 ! b 6 6 . M _ ' 4 8 i a t f A D r H - 2 9 ^ 2 0 l 2 ^ ^ ^ ^ ^ ^ ^ : - ^ ^ ^ ^ i ^ i ^ ^ ^ ^ i ^ ^ ^ ^ g 
Class Bcomrnqnslock.S.Ol par value; 3,000.000 shares jiii^ihorized; none issued 

^ A ( f c l i i i o n a ! i p a i d £ i n | ^ p _ i i a l ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ 
Retained earnings (deficit) 

^\eeuinulaial^lher, couiprefciensive'(Ios3)1 ncoine^SyaS 

•^reasury,SL^?r2;i7,;7fr55rshare^^ 

Total sttickholders' eqitity 

^TolaljhabilitiCT^airdfslwkholdei^Vcqiiity^^'i 

(26.650)_ 

217,883 

186.843: 

(2M58) 
^ [855 ] ' " 
22a763_ 
Fif37fiji3)| 
183.620 ' 

Isle of Capri Casinos, Inc. 
Supplemental Data - Net Revenues 

(unaudited, in thousands) 

Throe IMonths Ended Six iMonihs Ended 

(lclobcr.2N. 
2012 

Oclober 2.1, 
2011 

OttnbiT 28. 
2012 

October 23, 
2011 

PfopcHiS'Kol Tinpctediby; Flwdiifgl 
. - t^J^ Gharles. Louisiana 

^KaiiK«];C|ty,r Missoiiri 
Boonville, Missouri 

.'"""•jr^^^^^lS^ I ^^f\ 1 1 

19.798 

" ^J2 .6T7^ . ^^^ ' ^63 .327 ' '$ „ . ^ ^ , 5 4 I ^ 

^^^9r^5^^^^^^3jT£32i^^^^^39r iT; l§ 

s ^ S ^ ^ ^ ^ S ^ a ^ ^ ^ K i f f i ^ i ^ ^ ^ S 
_ 19,736 40.186 

^ r ^ : S l ^ ^ i ' 9 W 4 ^ p i ^ ^ ^ 9 T l " 3 d ^ ^ ^ ^ ^ ^ 3 9 ! S 4 " 9 ^ 
^^^^,-. __. . _.__̂ ,-- 'J4,7"l3'~ 

Black Hawk, Colorado 
sPo m paho^ Flori da 

179.871 183:582 367,043 

39,823_ 

^ " " " ^14 ,772^ 
M l O l s 

373.396 
PropertieS'Impacicd .by; Flooding Sa 

Natcliez, Mississippi 5.962 7.036 12.963 11.061 

Vicksburg, Mississippi 
sGaralhCTsvtilc,-; Missouri] 
Davenport, Iowa 

' ^ ^ ' ' ^ ' " 5^897 ' ~"' 7,411 
| ^ ^ ^ ^ ^ ^ ^ ^ i s ^ ^ = 8 f r ^ f i ^ ^ ^ ^ ^ 8 ; - 2 c y i 

10„390 10,516 

"^13,455' " " J3V790"" 

20,770 

, . ^ p i ^ ^ ^ ^ ^ ^ : 4 3 f r65.^g5^^^iS-47-^3«0^^^S^S^ 91V63.4̂  s85';002# 

^,'/:^Xiii^^'^^^id-
•^223:036p^^^&230i9_62^Srrgsrr458;67;7 PropenyjNeifReveniiesbefQre;^Olher=5= 

NetiRevenues from CQniinuthg.ppei^lions-^ 
^lJ-i::>r^iTs'snj;i:;;j*S-zy'V'^ -^T 

•223;207M$.^^iS23J • 4261 S ^ - 4 5 9 , 0 J 0 1 i459,030| 

Isle of Capri Cusi nos, I nc. 
Reconciliation of Operating Income (Loss) to Adjusled EBITDA 

(unaudited, in thousands) 

Optraling 

iDComc 

l l J i " > 

Thn-e Monitu ICndtd October 28. 2012 

tHpreclation 
and 

Amortu.ilioa 
.Stock-Based 

Coni [w iisalioD PrtopfniiiE Flnancine 
A d j u r e d 

EBI'l'DA 

prope rti cs^o f Î itipacied. by; Flood if ig^ '^^^^^^"'~ ' '^^^^~^^~^^*-?irB^^^^^^^^i^sl^^^^^ 
"Uke Charles. Lou'isiana "" "$"" ' l,""867 ' $ " " '2,310 $ "" ' 2""$ — S — $ .4.179 



Ml^Vs-^^ICity^Missojiri^^ 
fkKjhville, Missouri 

iH^^g^3;-I_52'i^^g5i^i^^980J 
5,9 i s 886 

'J^^.'.^'^^^ir^^^i 

I Betlendoffl'̂ Iowa 
Marquclle; Iowa 

^Wiilcritxi^Iowas^jS 
Black Hawk. Colorado 

^ i^ nifianô ^ F Iprida 

= 3 r 5 7 8 ^ ^ ^ ^ g ^ : I r 7 7 0 j ^ ^ ^ ^ ^ 4 ^ ^ ^ : ^ ^ 3 ^ ^ ^ ^ ^ ^ 
1,172 445 5̂ 

ri=5 ;2 l _ 8 ^ ^ ^ ^ ! ^ ? l ; _ 6 5 j ^ ^ , ^ ^ ^ ^ p i | ^ p g ^ ^ ^ ^ 

E^TT^TT 
Propcrties^Impacted by.-Flpoding" 

Natchez, Mississippi 
^ K i l ; i ^ M i ! s i s s i p p i ^ ^ = 5 ^ ^ nmTi 

Vicksburg. Mississippi 
lCanilliCT^villc;^Misi5iiTi— 
Davenport, Iowa 

(860) 
1835 = 

363 

1,566 546 6 
i ^ ^ ^ 4 ^ 6 f i 0 # ^ ^ 5 s S ^ f e ? i M 

J . I 18 
£530 l i 

Corporate and Other 
.BiiiK.K«.,iSl;— 

Toiall 

(13.882) 621 1.501 2.654 1.478 

^ $ ^ l l ? . l ' 6 r i 5 5 ; s $ ! ^ ^ l ' 6 : 8 5 0 S i $ l ^ i l l f 5 7 i 7 j i $ ' ^ ^ 2 : 6 5 i } l f S ^ ^ ^ l ; ^ 

Tbeet Months Ended October 13, 2011 

Pfo^tcs:Nof ImpacI^:by;t^pQdirig^^ 
Lake Charles.J-oiusiana 

^Kansa^Gi ty .^Missouri 
Boonvil le, Missouri 

^Benardpri^-Ipw^ 

Tptal'bperaiing • P r Q p e r t i e s s - i ^ ~ ^ ^ , ^ q f ^ = ^ 2 9 - 3 7 0 1 ^ ^ 1 ^ l ' 8 l939^ | 
Corporate and Odicr (9.597) 707 

its^-r 
2.316 27 

Toial^S5gS5~5!2 si^ss^nssy. i5Sg%:sr9^'7.73igg$3gfSgl.9y6"4.6^'$^^g^=r2r432j5i$^i~jS 

=|48?125f 
(6,547) 

[41:8781 

Isle of Capri Casinos, Inc. 
Reconciliation of Operating Income (Loss) lo Adjusted EBITDA 

(unaudited, in.thousands) 

Sl> Montlts Ended Ociobcr 28, 2012 

PropertiS;Nol;Inipaded :byiFlootliriH 
Lake Charles, J.qui.siana 

^Kansas [Gi ty.|= M issoiiri^ 

aPonipano'Florida^ sa^^^^gaaKswa^: 518 20 msr.i ' •^S^S^J ",5 7,7.^:ais5ES^^g^ 14 g 
60,243 23.145 9 1 " 83,479 



hT)jKrtiS^Iinpacle_d:byiF!poding^^^^^^^;^^^^^^^^^|^ 
Natchez, Mississippi 

^EiiliijiMississippis 
Vicksburg, Mississippi 

^Gariitiien^jl lef^^1 î,s>oun^S 
Davenport, Iowa 

^ = ^ ^ ^ ^ # - \ ( M ^ ^ ^ ^ ^ 3 : 4 2 5 ^ s £ 3 ^ ^ g = ^ r I M 
(265) 2,262 9 

i ^ s ^ l f 6 9 ; i s s g ! ' S S i ^ j ? 
3:167 ' 1,074 I I 

Corporajc and Other 
Toiai 

^ ^ 3 ; 7 4 0 1 
2,006 ' 

'4.252 

Sl \ Monlhs Ended October 2.1. 2011 

^37-:466^$.S^^8:822sl$^S3'4;-375 380"̂ 730i 

10 

Isleof Capri Casinos. Inc. 
Reconciliation of Income (Loss) From Continuing Operations to Adjusted EBITDA 

(unaudited, in.thousands) 

I h r i ' v Month; Ended Sit Monlh<; Ended 

Oi-iulierlS. 
2012 

October 23. 
2011 

October 28, 
2012 

OctolKf 23. 
2011 

lncQiue'(Ios5)":fromeontuium{;openitiQJi55 
Income Uix provision 

^S^^^M(4:341')gt$J 

; Derivative: (income)'expenses^ ^ iiiia 
Interesl income (131) (192) " ^ " ^ 

[ ( C - « 3 . 0 ) M S ^ ^ ^ ^ 4 0 3 M ? ^ ^ ^ ( - 3 ; 5 S 9 ) | 
_(_6^2) _136_ _ (2,183) 

(306) 

Depreciation and amortization 19,646 16,850 

(435) 
5 ^ ^ 4 3 r 7 0 2 g 

38,822 
"Siock^bascd •compensation s s 

Preopening 
• 2 : 4 3 2 ^ ^ ^ E g ^ g ; 8 9 l ^ ^ ^ 3 ^ ^ 1 r 3 7 9 g ; 

63 

Adjusled EBITDA 

I I 

(1) Adjusted EBITDA is "earnings before interesl and other non-operating inconie (expense), income taxes, stock-based compensalion, preopeiung expense 
and depreciation and amortization.' Adjusted EBITDA is presenied .wlely as a supplemental disclosure because managemeni believes dial il is 1) a widely 
used measure of operaiing performance in the gaming industry, 2) used as a componenl of calculating required leverage and minimum inlerest coverage 



ratios under our Senior Credil Facilily and 3) a principal basis of valuing gaming companies. Management itses Adju.sied EBITDA as die primary 
measure ofdie Company's operating properties' performance, and they are important components in e%aluaiing the pcrt'ormance of managcHKni and olher 
operating persoiinel in lhe detemiination of certain componenls of employee compensation. Adjusled HBiTDA should not be construed as an allcmalive lo 
operating income as an indicator of the Company's operaiing performance, as an allcmalive to cash flows from operating activities as a measure of 
liquidity or as an alternative to any olh«'mea.sure determined in accordance with U.S. generally accepted atxroiinting principles (GAAP). TheCompany 
has significant uses ofcash'flows, including capilal expendiiurcs, interesl payments, laxes and debl principal repaymenls, which are nol reflected in 
Adjusted EBITDA. Also, other gaming companies dial report Adjusled EBITDA infonnalion may calculate Adjusted EBITDA in a different manner 
than the Company. A reconcilialion of Adjusled EBITDA lo income (loss) from continuing operaiions is included in the financial .schedules 
accompanying this release-
Certain of our debt agreemenl.i use a simitar calculation of "Adjusled EBITDA" as a financial measure for lhe calculation of financial debl covenants and 
includes add back of ilems such as gain on early exlinguLshmeni of debt, pre-opening expen.ses, certain write-offs and valualion expenses, and non-cash 
Slock compensation expense. Reference can be made lo thc definition of Adjusled EBITDA in the apphcable debl agreements on file as Exhibils lo our 
filings with die Securities and Exchange Commission. 
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Delawarc 
(Siaie or other 

jurisdiction of incorporalion) 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 2(>549 

FORM 8-K 

CURRENT REPORT 
Pursuant to Section 13 or.l5(d) ofthe 

Securities Exchange Act of 1934 

DateofReport (Dale ofeartiesi evenl reported): November 29, 2012 

ISLE OF CAPRI CASINOS, INC. 
(Exact name of Registrant as specified in hs charter) 

0-20538 
(Commission 
File Number) 

41-1659606 
(IRS Employer 

Identification Number) 

600 Emerson Koad, Suile 300. 
St. Louis, Missouri 

(Address of principal executive 
offices) 

63141 
(Zip Code) 

(.114)81.VJ200 
(Regislrani's lelcphone number,including area code) 

N/A 
.(Former name or former address,^ if changed since lasl report) 

Check the appropriale box below if die Form 8-K filing is iniended lo'simuliancously satisfy the filing obligalion ofdie registrani under any ofthc followmg 
provisions: 

D Written communications pursuanl lo Rule 425 under the Securities Acl (17 CFR 230,245) 

D Soliciting maierial pursuani lo Rule 14a-12 underthe Exchange Acl (17 CFR 240.14a-12) 

D Prc-cominenccmenicommuniditions pursuanl to Rule I4d-2(b) underthe Exchange Act (17 CFR 240.l4d-2(b)) 

D Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c)) 

Item 2.01. Completion of Acquisition or Disposition of Assets 

C3n November 29, 2012, lhe Company completed the sale of Riverboat Corporation ofMissis-sippi, a wholly owned subsidiary wilh casino operations in 
Biioxi, Mississippi. Cash proceeds from Ihe sale were approximalely S41,5 million, subjeci loa final working capital adjustmenl. Following complelion of 
ihis transaction, the registrani has no continuing casino operations in Biioxi, Mississippi, 

Item 9.01. Financial Stntements and Rxhihiu, 

(h) Pro Furma Financial Information 

The unaudited pro forma condensed consolidaled financial slalemenls oflhe Company include adjusimenls Io the Company's historical financial slalemems 
to rcfleci the disposition ofils Biioxi, Mississippi casino operaiions under its subsidiary, Riverboat Corporation of Mississippi. 

The hislorical financial information ofthe company has been derived from Ihe historical audited and unaudiicd consolidated Fmancial statements ofthe 
Company included in iis Annual Report on Form 10-K forthe fiscal yearended April 29,2012 and its Quarterly. Report on From 10-Q for lhe quarter ended 
Oclober 28, 2012. The unaudited pro forma balance sheet was prepared as ifthe disposilion occurred as of Oclober 28, 2012. The unaudited pro forma 
consolidaled statemenls ofoperarions for the fiscal years ended April 29. 2012. April 24,-2011 and April 25, 2010, and die six monlhs ended October 28, 
2012, were prepared as if die disposition of Riverboal Coiporation of Mississippi occurred as die 1'" day ofeach presenied period. The pro forma adjustments 



are based on facmally .supportable available information. 

fhe unaudited pro forma siaiemenis presenied do nol purport to represeni what die financial position or residts of oj^raiions ofthe Company would have been 
had the iransaclion occurred on die dales noied above, orlo projeel die resulls ofoperalions or financial position oflhe Company for any fuiiu-e periods. In die 
opinion of management, all necessary adjusimenls lo lhe uitaudiled pro forma financial information have been made. The Company's Unaudiicd Pro Forma 
Financial Information is allached hereto as Exhibil 99.1 and is incorpiorated by reference herein. 

(d) Exhibits. 

Eihlhll .No. 

991 
99.2 

Description 

lsle of Capri Casinos, Inc. Unaudiicd Pro Forma Financial Information 
Press Release, dalcd November 30, -2012 

SIGNATURES 

Pursuarii to die requirements of the .Seairities Exchange Acl of 1934, the RegisUmil has duly caused diis Rcport to be signed on its behalf by die undersigned 
thereunto duly authori7.cd. 

Date; December 4. 2012 

ISLE o r CAPRI CASINOS, INC. 

By: /s/.DaleR. Black 

Name: Dale R. Black 
Title: Chief Fuiancial Officer 

F.XHIBIT INDEX 

Cxhihii 

99.1 
99.2 

Isle of Capri Casinos, Inc. Unaudited Pro Forma Financial Information 
Press Release, daied November 30, 2012 



ISLE OF CAPRI CASINOS, INC. 
UNAUDITED PRO FORMA CONDENSED COSsOLIDATED BALANCE SHEET 

OCTOBER 28, 2012 
(In thousands, except share and per share arhounls) 

E\hibil99.1 

AS REPORTED 

PRO f O R > U 
ADJUSTMENT.S 

SALE OK 
RIVERBOAT 

CORrOHA'llO.NOF 
MISSISSIPPI 

AS REPORTKI) 
WITH 

PRO t^-oiyu 
,\DJIJSTMENTS 

Currcnl asseis: _ 
M(SSh-?a i i i a ! ca - sh~g^ i<-a l eT l5^^^^^^^g^-^^^ :^^p^^$ ;^^s75?479 .^1 

Markclablc securities . 24.277 24,277 

Income iax receivable 

Prepaid e.'̂ penses and olher assels 

4.723 
^ ^ S S S ^ ^ ' 6 " i - 5 ~ ^ 

4,723 
i6:V5B 

28;550 28.550 

Pmperty.andcquipmenU^net^ 
Odier asseis: 

? Deferred itnanctnK!Costs,^nel 
Resu-icted cash 12.916 

;Prepald''depq5iis'and'qihcr_f==|^^j^^l^ 
Total assets 

• ^ ^SS?s? i=??=? 

I18,^2^6£ 
12,916 

l̂ x469m 
1.627:315 $ (12.541) $ 1,614.774 

gLlABiniTIESANDSTOCTCHOLnERS^-HOUIT^^^ 
Cunent liabilities: 
^Ciin-ehl^iiaiuritiesiofi i 6 n g : i " c r m " " d c h i ^ ^ J ^ ^ = a i ^ ^ ^ ^ ^ i ^ ^ ^ ^ ^ ^ ^ ^ ^ : S a f f i 5 S ! i ^ 5 ^ 0 6 ^ ^ msmm Accounts payable 33.282 33.282 

Payroll and telaicd 

Interest̂  
rProgiessi_^tjS:k"i»ts'aDtl^lbVclflb^aw 
Liabilities rclaled lo assets held for sale 

14,099 
iS-̂ ^^£l '5 H'3 6g=r=sa3tB;^^^JJ^ 

' 8 . 0 4 ^ ' ^ 

^7,043 
P==5fl£8f 

14,099"" 
r5fF3'6i 

(8,041 )(e) 

Tolal curreni liabilities 
Long'^ienadebl^lcsscurTCiitmaiiJriiieslsStHSS 

: - g ^ i ^ ^ ^ ^ = g : 4 0 . - 7 7 ? ^ S ^ = ^ ^ ^ ( j ^ Q 0 ) ( d ) r ^ ^ ^ g S - 3 6 r 2 ? 7 ^ 
178.952. (12,540_' l^_^-''ii_ 

Mfii^i065s 
Deferred income laxes 35.804 35,804 

g j 5 ^ ^ j ^ = ^ ^ - g g ^ ^ ^ ' 5 5 ^ i S S ^ g j S S 3 2H'<i2 ! ^ ^ ^ ^ S ^ ^ S f Othe'rl accnicd j liabilii Jcs 
Other long-term liabilirit 

Preferred stock 
:C6m"m""Qh"̂ lQck"̂ ^S 
Class B common slock ^ ^ 

feWjIdi iionaTpaidHnTcapi tal ! ^ ^ ^ ^ ^ ^ ^ ^ 
Reiained earnings 

i H ^ S 3 2 r l 6 2 5 

_ .__ _ (?6,650) _ 
r214;656g 
126,650)" 

^A£cuiTiulated pjhVr co"rhpi%hcn ;̂iye'2Q_ssa^^T? ĵ£%i: 

^ T r c a s u r y i s t ^ k ' ^ S s S 

^-^^^^^SijR^iit^SSasiffSa^i^S^S: (5_4.4) i 
217,883 

£^^(3i:(^10)^ l(3l'.040)r 
Tolal sitKkholders" equily 186,843 186.843 

^PLQj^BJgJMii'̂ M^:gi^%9Jj.^^ j l - 6 2 7 : 3 : f 5 ^ S ^ ^ ^ ^ ( - 1 2 T 5 ^ I j ^ S ! ^^I=6r?lr7.7?1f 

Sec accompanyhig Notes lo Unaudited Pro Forma Financial Slatemenls 

ISLE OF CAPRI CASINOS, INC. 
UNA UDITED PRO EORi\UCONSOLIl>ATED STA'TE.MENT OK OPERATIONS 

SIX MONTHS ENDED OCTOBER 28, 2012 
(In thousands, except share and per share amounls) 



AS REPORTED 

PRO FOR.MA 
ADJIISTSIFATS 

SALEOF 
RIVERBOAT 

CORP0R,\TlON OF 
MLSSi;iS[PPi(j) 

AS REPORTED 
WITH 

PRO FOR\U 
ADJUSTSIENTS 

Food, beverage, pari-mutuel and other 
Gross rcveiities'^===-^==~g^^ 

Less promotional ailowMice; 
=Nct rcveiiucs 

63.243 

._. _ ^ " (|"06,O88)' 

63.243 

[565fl;M 
(106^88) 

Markelifig and administrative 114,420 114,420 
~^ Gorporale; and -^ey elopni en I ̂ ^ ^ S S 

Preopeniiig expense 
yJDcprcdationand_aroortizatinn~=^™ 

Tolal operaiing expenses 

^ 3,34] 
I_9r25g£ 

3.341 
r33;672i 

Qperaiins'tiicoiiIe^(I^): 
Interest expense 

^IrJerest income 
(42,416) 

Derivative income 310 

(A2.416) 

310 
Income •troni=coniinuing operations^ before i 

Income tax (provision) 
[licoiriC; frijiiilcon t i h uing'b pcrai io~ns"^^§ 

™e::is:::~j:s:.T,; 

(136) (136)̂  
r403f 

Iiicproe;pcr;CQi"ntiiob-shareibasic.3nd"djhilii^fn3m'con^ 

Wei ghied average ;basie; shares t^ 
Weighlcd average diluted shares 

^ S T ^ Q ^ 
39,192,075 

Sec accompanying Noics lo Unaudiletl Pro Forma Financial Slalemenls 

^39.M.77i-208i 
39.192.075 

ISLE OF CAPRI CASINOS, LNC. 
UNAUDITED PRO FORiVUCONSOLIDA'TEI) S TA TEMEN T O E OPER.VTI0NS 

FISCAL YEAR ENDED APRIL 29. 2012 
(In thousands, except share and per share amounts) 

AS REPORTED 

PRO FORMA 
ADJUSTMENTS 

SALE OF 
lUVERBOAT 

C0RPORAT10.\0F 
MISSISSI PPMa) 

AS REPORTED 
WITH 

PRO FOR.MA 
ADJUSTMENTS 

Food, beverage, pari-mutuel and other 128.560 
J2;438_5 

128.560 
^Insuraiice.recoveiiesf^^^^^^^™; LK£S5SS^^ia3^S5'^«TO^i^:s^a ;g? qf63 T ' ^ ^ ^ ^ ^ ^ - S I9i637s 

Gross revenues 
^Uess: promotional Tailoijances gig 

Nel revenues 

L^I17''5S 
saTTTBl<a^ii:S?SjSSiJii?^3ijas::^gi=r-/1 nfi^'J-j''-i'3 

977.371 

1,177,158 

977,371 
OperaliiiE; cxpMises-^Sij^^ 

Casino 153,743 
^Gaming iSies ^ ^ ^ ^ ^ ^ ^ ^ ^ 

Rooms 
^F'>^.";bcyeiagc,Vrpriiriitilucl;andodi"er-SS5 

Marine and facilities 
SMnrket i ng; ah d ad minJstra ti ve j 

•^S '- - F-'***U^'^^'~*'^^i^ '^;y^^*'^"''7I^ ^ ^ p 2 5 1 V 7 8 p ^ 
7,027 

|,4JV28J^S 
^57.225'" " 
l234;476^ 

^53.743 
S 2 5 1 ^ 0 | 

.4l!2g!i 
57J25_ 
-234:470| 



Corporaie and developmenl 
5=l.Valuation'chaigcs^!jg;^T===i; 

Preopeiung expense 
=De"preciatioii '̂"d: ainoH JTalionts 

Total operaiing expenses 
.0peralillg inepiiie_( 10S )̂:S!35iai;j5g 

Interest expense 

40,248 

i S ^ : 5 M 4 9 i ^ i | 
40,248 

lttSH9| 
6 1 5 

892 .988 

STiSE^^^-^g^^gJr^^^^^^^^^^'-^giJJ-'jM^g: 
(87,905) 

615 
^76T05O£ 
S92.98S 
J84;-383S 
187,905)" 

Derivative income 439 

(Iuiss);iTT?m-cbntinuing operations bcforc:income.ia.xcs 
Income lax (provision) (15,119) 

439 
(2^264)^ 

{15.119)' 
(LqKs)'frQm;conlininng operations ^ ^ ^ ^ i ^ : ^ S i ^ 3 ^ i ^ ^ ^ ^ g ^ $g;^l^^f"l7i383) S $ ^ f e ^ j g S F( 17^383); 

(I:ossy.perconimori^shareibasic;aad'dilirfi^iro^ ^ m =gH(0:45); 

.WagHied' averggc;ba5ic shares^ ^ ^ ^ ^ ^ i s s ^ i ^ ^ ' 3 8 ?753I098 s w ^ s s ^ ; ^ ^ ^ ^ S s 
Weighted average diluted shares 38,753,098' 

See accompanyhig Noles to Unaudiicd Pro Forma Financial Slatemenls 

5^38^753:098 S 
38,753',698 

ISLEOFCAPRI CASINOS. INC. 
UNAUDITED PRO F O R M A C O N S O L I D A T E D S T A T E . M E N T 0 F 0 P E R . \ T I 0 N S 

FISCAL YEAR ENDED APRIL 24. 2011 
(In thousands;cscept share and pcrshare amounts) 

ASUKt'OUTED 

PRO FORMA 
ADJUSTMENTS 

SALE OF 
RIVERBOAT 

CORPORATION OF 
MISSIS.SlPPI(3l 

AS REPORTED 
WITH 

PRO FOR^H 
ADJU-SHTMENTS 

' Riivenues:^ 
Casino 

~ = ^ ? S 5 = 3 £ = ^ g ^ H S i S i S 5 ? ^ g ^ ' i ^ j H ^ ^ ^ i ^ ? F ^ 

968,423 968,423 

Food, beverage, pari-mutuel and other 
i S g i ^ l - ^ . g - i M l ^ ^ ^ ^ ^ ^ ^ ^ ? ^ i ^ ^ i ^ ^ j = ^ ^ 3 2 ? l j 4 4 g 

121.955 121.955 

Less promotional allowances 
"NeiTevcnuesj 

(185,861) (185 .861) 

Operaiing expenses; 

Gaming la.\es 
^Rooms"^ 

^ ^ ^ ^ ^ ^ ^ 3 6 1 6 6 1 ^ 

242,949 

= ^ 9 3 ' 6 r 6 6 i S 

242,949 

Food, beverage, pari-mumel and other 
:MSirie!and^faci li tiesSi 

40.559 40.559 

Marketing and adininistrative 
MCofporateSTd !"de yelopiiTmn^ 

225:757 225.757 
H lg^S ;^^g£" !42 . -7Q9SSg^^^^^g 

Deprecialion and amortization 77.613 77,613 
g^pTotal operating expenses 
Operaiing income (loss): 

^ ^ ^ ^ i ^ ^ ' H S ^ f e ^ 8 3 4 ; - 7 3 Q ^ ^ g ^ g i 5 i . ^ = ^ ^ = ^ 3 S S 5 ^ S . 8 3 4;?3Q.5 

Inconie per common share - basic and dilutive from contmuing operaiions $ 0.11 S — S 0.11 

Wm'uhiM nvrmuc h.T!ir ';hnr(-« ^d (Iftfi I ̂ t) I J Ctf̂ fi 1 SQ Weighicd average basic shares 
.W.eight^'aveSigc^ilii^cd^h^resgS 

34,066,159 34,066,159 

See accompanying Notes to Unaudited Pro Forma Financial Slalemenls 



ISLE OF CAPRI CASINOS, l.NC. 
UNAUDITED PRO FORMACONSOLIDATED STATE-MENT OF OPERATIONS 

FISCAL YEAR ENDED APRIL 25. 2010 
(In thousands, e.xcept share and per share amounts) 

AS REPORTED 

PRO FOR.MA 
,\DJUSTMENTS 

SALli OF 
RIVERBOAT 

CORPO R/VT|6N OF 
MISSISSIPPI fa) 

AS REPORTED 
WITH 

PRO FORMA 
ADJUSTMENTS 

Revenues:^Sie= ^ss^:=i;gaa=gj^jS;^aa^b^SasJ^ 

Less prumqlional allowances 
^N^Vcycnacs] 

Operating expenses: 

(171;747) 
l!098|982i 

(171.747) 
i ^ i 5 2 ? r 2 3 5 ^ ^ |927r235f 

F̂ood, beverage, pari-mutuel and other_ 
^MailLnc^ndj faeililiesg 

Marketing and admmisirative _ 
^ GoiTXirale and ;de velopmcnl 

E,\pense recoveries 
^Dc"prH;ial|onJndjjr^m?5liPJ]: 

Tolal operating expenses 

40,088 

223,778 

254.718^ 

40^088 

223J78 
^6^7501 

854.874 

(6J62) 
9 5 g 7 8 | 

854.874 
Operaiingincome.(lQSs):£^i^ 

Inlerest expense 
^Inierest •income S^ 

(75,434) 
;^^^^^ '2£CT^i :^aS^i^^^p^l l81 • ^ ^ ^ ^ ^ = S | ^ ^ ^ ~ ! 

|:72f36lS 
(75,434) 

Derivative expense 
Incoine: fr6ni'coi^iiiufng'operolions";heforeiricbmejlax^ 

Income tax (provision) 

(370), 

6.609 

g^KSl^g 
(370) 

6.609_ 
L4;980.H income ifrQio'continuliigoperiitionsggi^s^^™ '^.^k^: £ aiaiiĴ fcfttsBW t4;980j 

I ncomc • pCTcoinmon^sharcebasic and "diluti ve-ffom-coniitiiuirigToperations =sgii^si^g?=§^s?g=s!i£P-M .^aili^ ==r:' ~ ;_•!.••"''""•"..ni.^^^-sgSsg iO^iSS: 

Weighied average diluted shares* 32,362,280 
| l 2 ^ ; - 7 6 9 i 
" 32.362.280 

See accompanying Notes lo Unaudiicd Pro Forma Financial Slalemenls 

ISLE OF CAPRI CASINOS, I.\C. 

NOTES TO UNAUDITED PROFORMA CON.SOLII>A TED FINANCIAL S^TATE.MENTS 

(In thousands) 

1. Basis of Presentation 

Thc unaudited pro forma condensed consolidaled financial slalemenls of die Company include adjusimenls lo lhe Company's hislorical financial slalemenls 
lo reflect the disposilion ofils Biioxi, Mississippi casino operations under its subsidiary,-Riverboal Corporalkin of Mississippi. 

The historical financial information of the company has been derived from the hislorical audited and unaudited consolidated financial siaiemenis of thc 
Company included in iis Annual Report on Form 10-K for die fiscal year ended April 29,2012 and iis (^artwly Report on From 10-Q for the quarter ended 
Oclober 28; 2012. The unaudited pro forma balance sheet was prepared as if die disposition occurred as of Oclober 28, 2012. The unaudited pro forma 
consolidaled slalemenls of operations forthe fiscal years ended April 29, 2012, April 24,2011 and April 25, 2010, and die six months ended October 28, 
2012, were prepared as if thc disposition of Riverboat Corporalion of .Vlissi-ssippi occurred as the 1 "day of each presented period. Thepiu fomia adjusimenls 
arc based on facmally supportable available information. 

The unaudited pro forma slatements presenied do not purport lo represeni wlial lhe financial position or resulls of operations ofthe Company would have been 
had the transaction occuned on lhe dates noted above, or to projeel the results of operations or financial position oflhe Company forany fiilure periods. In lhe 



opinion of managemeni, all necessary adjusUnenLs to the unaudited pro forma financial infonnalion have been made. 

2. Adjustments to'the Unaudited Pro Forma Consolidated Balance Sheet 

(a) Increase in cash reflects estimaled cash proceeds upon completion of Riverboat Corporation of Mississippi, nel of cash remaining wilh the disposed 
subsidiary. 

(b) Reprc-scnls assets hcki for sale of Riverboal Corporalion of Mississippi sold to die Buyer under die lerms of die purchase agrcemcnl. 
(c) Represenls liabilities relaied lo as.seis held for sale of RiverboalCorporationof Mississippi assumed by the Buyer under the terms of die purchase 

agreemem. 
(d) Applicalion of purchase price deposil. 

3. Adjustments lo Unaudited Pro Forma Consolidated Statement of Operations 

(a) The Company's historical financial staiements, as filed on Form 10-K and Form lOrQ, presented die operating results for Riverboal Corporalion of 
-Vlissi-ssippi as discontinued operations. No preform adjustments arc necessary lo presenl income (loss) from conlinuing operations on a pro forma 
basis. 



E\hihil99.2 

(b) Isle of Cuprf Casinos, Inc. Completes Saleof Biioxi, Miss. Property 

ST. LOUiS,Mo., November 30, 2012/PRNewswire/lsle of Capri Casmos, Inc. (NASDAQ: ISLE) announced Ihat il completed die pre^'iously amiounced sale 
ofils Biioxi, Miss, property lo Golden Nuggel Biioxi, Inc, on November 29. 

am 

About Isle of Capri Casinos. Inc. 

Isleof Capri Casinos. Inc. is a leading regional gaming and entertainment company dedicated lo providing guests widi exceptioiiai experience at cach oflhe 
15 casino properties that il owns and operaies, primarily under die Isle and Lady Luck brands. The Corajany currenlly owns and operates gaming and 
entertainmenl facihties in Mississippi, Louisiana,'Iowa, Missouri, Colorado and Florida,*Thc Gompany is also currently developing a ncw facility wilh 
Nemacolin Woodlands Rcsort in Western Pennsylvania. More information is available at the Company's,websile, www.islecorp.com. 

Forward-Looking Slalement 

This prcss release may be deenied to contain tbrward-looking siaiemenis, which are subjeci lo change. These foru-ard-looking slatemenls may be significandy 
impacted, either positively or negatively by various faclors, including without limitation, licensing, and other regulatory approvals, financing sources, 
developmenl and construction activities, costs and delays, wcadier, pemtils, competition and business conditions in die gaining indusny. Thc forward-
looking Slatements are suDjcci to numerous risks and uncertainties that could cause aclual resulls lo differ malcrially from those expressed in or implied by die 
siaienienls" hercin. 

Additional information conceming poiential faclors diat could affecl ihc Company's rihiuicial condition, resulls of operations and expansion projects, is 
included in die filings of die Company widi die Securities and Exchange Commission, including, but nol limited to, ils Form 10-K for diemo-si rccenll) 

. IS 

; mo-si recenlly ended 
fiscal year. 

CONTACTS: 

lsle of Capri Casinos, Inc., 
Dale Black. Chief Fhiancial Offieer-314.813.9327 
Jill Alexander, Senior Direclor, Corporaie Communicalions -314,813,93fi8 

NOTE; Other lsle of Capri Casinos, Inc. press releases and a corporate profile arc available at htlp:/Ai'ww.pmewswire.com, Isle of Capri Casinos, Inc.'s 
home page is hltp://w\\-w,islecorp,cum. 

http://www.islecorp.com
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20.549 

FORM 8-K 

CURRENT REPORT 
Pursuant to Section 13 or 15(d) of thc 

Securities E.xchange Act of 1934 

Dateof Report (Daie ofeariicsi evem reported): February 1,2013 

ISLE OF CAPRI CASINOS, INC, 
(Kxaci name of Registrant as specified iii'its charter) 

0-20538 
(Commission 
File Number) 

41-1659606 
(IRS Employer 

Identification Number) 

600 Emerson Koad, Suite 3(KI, 
St. Louis, Missouri 

(Address of principal executive 
offices) 

63141 
(Zip Code) 

(314)81.3-9200 
(Registrant's lelcphone number, including area code)' 

N/A 
(Former name or former addiess, if changed since lasl repori) 

Check lhe appropriate box below ifthe Form 8-K filing is intended lo simultaneously satisfy the filing obligalion of the registrani under any of die following 

provisions: 

D Written communications pursuant lo Rule 425 under die Secm îlies Acl (17 CFR 230,245) 

D Soliciling material pursuant to Rule 14a-12 underthe Exchange Act (17 CFR 240,14a-12) 

D Pre-commencemenl communications pursuantto Rule I4d-2(b) underthe Exchange Acl (17 CFR 240.14d-2(b)) 

D Pre-commencemenl coimnunications pursuant lo Rule 13c-4{c) underthe Exchange Act (17 CFR 240.l3e-4(c)) 

ItemS.OL Other Events. 

On February 1, 2013. Tower Inveslments, Inc. issued a press release aimouncing thai llic Company has agreed lo manage Ihc Provence, the resort and casino 
on North Broad Streel, Philadelphia (the "Project"), proposed by Tower Enlertainment, LLC (die "Tower J V"), if die Project is selected by die Pennsylvania 
Gaming Control Board (the "PGCB"). Thc Company also loaned S25 million lo OicTower JV in tiie form ofa stand-by leiierof crcdil issued for die purpose 
of securing the Pcimsylvania gaming license fee relating lo Ihe Project. Thc Conipany has the opiion lo convert the S25 million loan into a minority investment 
in the Tower JV should Ihe Projeel be selecled by Ihe PGCB. If Uic Project is nol selecled, the letter ofcredit will be cancelled. 

A copy of this press rckase is attached hereio as Exhibil 99.1 and is incorporalcd herein by reference. 

Item 9.01. Financial Statements and Exhibits. 

(d) Exhibits. 

KihibitiNo. Dntriplion 

99.1 Press Release issued by Tower Investments, Inc., dated February 1, 2013 

1 



SIGiN'ATUHES 

Pursuanl lo die requircmenls ofdie Securities Exchange Act of 1934, the Rcgistrjnl has duly caused this Report to be signed on ils behalf by die undersigned 
diereuiilo duly auihorized. 

Dale: February 1,2013 

ISLE OF CAPRI CASINOS. INC. 

By: Isl Edmund L. (juaimann. Jr. 

Name: Edmund L. Quaimanri, Jr. 
Tille:- Chief Legal Officer and Secretary 



Exhibil 99.1 

TOWER INVESTMENIS, INC. 

TOWER ENTERTAINMENT, LLC ANNOUNCES SELECIION OF ISLE OF CAPRI CASINOS, INC. AS NEW OPERATIONS 
>L\NAGEMENT PARTNER OF THE PROVENCE, 

TOWER'S PROPOSED S7(I0 MILLION RESORT AND CASINO COMPLEX IN PHILADELPHIA 

Change in Operaiions Partner On-ed to Lack of Time for Hard Rock To Obtain All Required Licenses 

PHILADELFIILV, PA — Bart Blaislein, President and CEO of Tower Enlertainment, LLC, developers of The Provence, lhe proposed S700 million luxury 
resort and casino on North Broad Slreel, Philadelphia, on lhe .site oflhe iconic Philadelphia Inquirer building, today announced ihal Isle of Capri 
Casinos, Inc, (NASDAQ: ISLE), which owns and operates 15 major casino properties in lhe coniincnlal U.S., has been chosen to manage Thc Provence, if 
selected by the Pennsylvania Gaming Control Board (PGCB) for thc city's second gaming license, 

"The Provence and Islcof Capri are a perfect match to build andoperatcamily world-class resort and casino complex in the heart of Center City 
Philadelphia," said HIaisicin. "Thc Provence will transform a prime, yet underdeveloped section of die city into one of Ihc mosl dynamic tourism allraetions 
on tile eusl coasl. This projeel is a game-changer, not only for Philadelphia, bui for.Pennsylvania's gaming industry. Wilh our extraordinary' ameniiies and 
close pro.ximiiy lo the newly-expanded Pennsylvaniij Convention Center, no odier casino-related developmenl in Pcimsylvania would better maximize lhe lolal 
benefils lo Philadelphia and ihe Commonwcalih." 

Blatstein also noted his close friendship wilh Isle of Capri chief executive officer Virginia -McDowell, anativeof Philadelphia, graduate of Tempk University, 
and a former member of Temple's President's Advisoiy Board, on which she served along with BluLsIein. 

"Virginia and the entire lsle of Capn' managemeni leam have a long and successful operaiing history in many jurisdictions around ihecoimtry, including 
extensive experience in Atlantic Citj- and on die easi coasl, as well as a documented track record of integrating hotels and entertainment complexes lo creaie 
amazing guesl experiences." 

isle of Capri CEO Virginia McDowell has 30yearsof ganting Jndusiry experience, including nearly 20 years devclopuig and operating premier entertainmenl 
destinations in Atlantic Cily. The Isle 

senior management team brings over 200 collective years of ganting indu.sliy experience spanning 20 stales, six foreign jurisdictions and over 75 individual 
gaming properties, including Las Vegas, Atiantic Cily and many regional markets. 

"'This projeel pre,';enis a imiy unique opportunity for my home city of Philadelphia In provide an unmatched entertainmenl experience ihat will boosi the local 
economy by provkling a new and exciting tourist destination," McDowell said. "With Biirt's cxiraordinnry record of developmenl and commiimeni lo 
Philadelphia and our experience operating casino and enlertainmeril developments across America, wc couldn't be more cxciicd to join this project." 

Previously, Tower Entertainmenl had announced a managemeni arrangemenl with Hard RiKk Res<irt and Casino International, which was recently lerminaled 
due to certain timing requirements related lo licensing by the PGCB. die deadline for which Hard Rock managemeni did nol believe il could meet. Isle of Capri 
has previously been approved for licensure by lhe PGCB Io manage and operate Lady Luck Casino at Nemacolin Woodlands Resort. 

Thc hallmarks of thc 1.25 million .square-fool Prcivcnce resort and casino complex include a 125-room hotel housed in ihc landmark lower of die former 
//(i/Hi/tr building; a 120,000 square-foot, htgh-qiiality casino feamring 3^00 electronic ganiing machines (slots and automated lable games), as well as 150 
table games: a 120.000 square-foot, family-oriented rooftop village; a 75,000 square-fuot concert hall; eight restaurants; a private swim club widi two 
pools: a 9,000 square-foot niRhlclub; 60,000 square feel of upscale shops; a 20,000 square-fool Spa & Fitness Center; 50.000 combined .square-feel of 
meeting and evenl space; and t̂ vo indoor parking garages. The Casino al The Provence comprises lesi. dian 20% oflhe complex's loiai scope. The 
economic bcncfils lo the city and stale are significanl: 

gconoinic Bepefils to the City of Philadelphia 

• 3,500 jobs and $9 million in cily tax revenues related to constmction of Tlie Provence. 

• An additional 3.500 jobs and $25 million in city tar revenues annually upon opening, from gaming revenue, ongoing operaiions and ancillary 
spending 

• More than 1,000 lemporarjjobs and 1,000 permanent jobs upon opening, all accessible lo residents from the immediale neighborhoods 



• Spark between 2-3 million square-feet of new commercial and residential development around Tlie Provence complex over ihc nexi decade, 
representing Sl biUion of additional investnieni in the northea.sIcm quadranl ofCentcr City Philadelphia 

• Serve as a catalyst for increased bookings al the nearhy, expanded Pennsylvania Convention Cenler 

• Dramatically increase annual tourism lo Philadelphia by adding a unique, Vegas-style rC-sort and casino complex in the heart ofa vibrant Cenler 
City district 

Economic Benefils to lhe Commonwealth of Pennsylvania 

• 11,400 jobs nnd $30 million in lax revenues related lo construction of Tlie Provence. 
• An additional 7,800 jobs and S199 million in stale tax revenue annually upon opening, from gaming revenue, ongoing operations and ancillary 

spending 

• Dramatically elevate the .stale's national profile among gaming enthusiasts and tourists 

Aboul Tower Investments 

Toner Investments, Inc. ("Tower"), led by Principal Bart Blaislein, is a leading developer of retail; entertainment, mixed use, residential and cornmerciaJ 
properties in die i'hiladelphiaarea. Since 1978, lhe company, has di.stinguishcd itself as an innovator and pioneer, finding significant opportunities in areas 
overlooked and undcrserved by more traditional Gnus. Based in Philadelphia, Tower is a privately held development company with expertise in all aspects of 
planning, design, construction, financing and leasing. Tower is known for its aggressive and creative urban investments in major projects. Tower has 
developed millions of square feel of retail, commercial, entertainmenl and residential space. Among the firm's other projects are Avenue Nortii on Broad Slreel 
in North Philadelphia and entertainment, commercial and resideiitia].developments in Manuyunk. Tower also pioneered walerfronl development in 
Philadelphia, along with pioneering thc revitalization of Northern Liberties and North Broad Street. Tower is conimiltcd lo creating mixed-use urban 
enteiprises that enhance lhe ciiyscapc, improve die City's lax base and create empioymeni and business opportunities. More information is available @ 
WW w. 10 w crde V. com. 

Aboul Isle of Capri Casino-S. Inc. 

Isle of Capri Casinos; Inc., founded in 1992, is dedicaied to providirig its customers wilh an exceplional gaming and enlenairunenl experience al cach ofils 
15 casino properties. The Company owns and operates casinos domestically in Lula, Natchez and Vicksburg. Mississippi; Lake Gharles. Loui.siana; 
Beltendorf, Davenport, Marquette and Waterloo, Iowa; Boonville, Cape Girardeau, Carutiiers\'ille and Kansas Cily, Missouri; iwo casinos in Black Hawk, 
Colorado: and a casino and harness Irack in Pompano Beach, Florida. The company also has a casino under conslruclion in Famtingion, Pennsylvania 
which is planned loopen in .summer 2013. More information is available al thc Company's website,'".•wv-.islecoip.cora. 

Forward-Looking Siaiemenis 

This press release may be deemed lo conuiin forwaid-Iooking statements, which are subjccI lo change. These forward-looking slatements may be significandy 
impacted, either positively or negatively by various faclors, including wilhonl limilation, licensing,-and odier regulalory.approvals, financing sources, 
developinent and construction activilies, cosls and delays, weather, permits, competition and business conditions in thc gaming industry. Thc forward-
looking statements are subjeci to numerous risks and uncertainties thai could cause actual resuhs to differ materially from those expressed in or implied by the 
slatements herein. 

Additional information concerning potential faclors ihat could affecl lhe financial condilion, resulls of operations and expansion projects of lsle of Capri 
Casinos, Inc.. is included in lhe filings oflhe Company with tHe Securities and Exchange Comiiussion, including, but not limited lo, ils Form lO-K for lhe 
mosl recendy ended fiscal year. 

CONTACTS: 

Tower Enlertainment. LLC 
Frank Keel, Communications Consultant, 484.410,4932 

IsleofCaori Casinos. Inc. 
Dale Black, Chief Fmancial Ofncer-314.S ]3.9327 
Jill Alexander, Senior Director ofCorporaleComraunication-314.813.9368 

^ ^ . 


